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Sbis  llnbenture,  made  the  thirtieth  day  of  Septem¬ 
ber,  in  the  year  one  thousand  nine  hundred  and  three, 
between 

Lehigh  Valley  Railroad  Company,  a  corporation 
created  by  and  existing  under  the  laws  of  the  State  of 
Pennsylvania  (hereinafter  called  the  “Railroad  Comp¬ 
any”),  party  of  the  first  part,  and  Girard  Trust  Company, 
a  corporation  created  by  and  existing  under  the  laws  of 
the  State  of  Pennsylvania  (hereinafter  called  the  “Trus¬ 
tee”),  party  of  the  second  part. 

Whereas,  at  a  meeting  of  the  Board  of  Directors  of  the 
Railroad  Company,  duly  called  and  held  at  its  office  in  the 
City  of  Philadelphia  on  the  thirtieth  day  of  Septem¬ 
ber,  in  the  year  nineteen  hundred  and  three,  the 
draft  of  a  mortgage  or  deed  of  trust  in  the  form  of  this 
indenture  was  submitted  and  read,  and  resolutions  in  the 
following  words  were  duly  and  unanimously  adopted,  viz. : 

Resolved ,  That  the  President  or  Vice  President  and 
the  Secretary  of  the  Company  be,  and  they  are 
hereby,  authorized  and  directed,  in  its  behalf  and 
under  its  corporate  seal,  and  in  form  substan¬ 
tially  that  now  submitted  to  this  Board,  to 
execute  and  deliver  a  mortgage  or  deed  of  trust  upon 
the  property  and  franchises  of  the  corporation,  to  be 
known  as  the  “General  Consolidated  Mortgage,”  to 
Girard  Trust  Company,  as  trustee,  to  secure  an  issue  of 
bonds  for  an  aggregate  principal  sum  not  exceeding 
$150,000,000;  the  principal  of  such  bonds  to  be  payable  in 
gold  coin  of  the  United  States  of  the  present  standards  of 
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weight  and  of  fineness,  on  the  first  day  of  May,  in  the  year 
2003,  at  the  office  or  agency  of  the  Railroad  Company  m  the 
City  of  Philadelphia,  or  in  the  City  of  New  York,  as  shall 
be  determined  by  the  Board  of  Directors  from  time  to 
time  as  such  bonds  shall  be  issued,  with  interest 
thereon  at  such  rate  per  annum,  not  exceeding 
five  per  cent.,  as  shall  from  time  to  time  be  deter¬ 
mined  by  the  Board  of  Directors  when  such  issues  ot 
such  bonds  shall  be  made;  interest  to  be  payable  semi¬ 
annually,  at  said  office  or  agency  in  like  gold  coin  on  the 
first  days  of  May  and  November  in  each  year;  such  bonds 
to  be  issued  and  disposed  of  on  the  conditions  for  the 
purposes,  and  in  the  manner  set  forth  m  said  form  of 
mortgage. 

And  whereas,  the  bonds  to  be  secured  by  this  inden- 
ture  are  to  be  executed  in  the  name  and  on  behalf  of  the 
said  Company  and  under  its  corporate  seal  by  its  Presi¬ 
dent,  or  any  Vice-President,  and  its  Secretary,  or  Assist¬ 
ant  Secretary,  as  and  when  called  for  by  resolution  of 
the  Board  of  Directors  of  the  Railroad  Company,  under 
the  terms  of  this  indenture,  and  are  to  be  for  such  denomi¬ 
nation  or  par  value,  at  such  rate  of  interest,  and  in  such 
form  consistent  with  the  terms  of  this  indenture,  as  at  the 
time  of  issue,  said  board  shall  prescribe,  the  $20,000,000 
of  said  bonds  which,  as  hereinafter  provided,  may  be 
forthwith  issued,  to  be  coupon  bonds  of  the  denomination 
of  $1,000,  numbered  consecutively  from  1  upwards,  and 
registered  bonds  of  the  denominations  of  $1,000,  $5,000 
and  $10,000,  numbered  consecutively  from  A  1  upwards 
for  $1,000  bonds,  B  1  upwards  for  $5,000  bonds,  and  C  1 
upwards  for  $10,000  bonds,  and  to  be  substantially  in  the 
following  tenor,  unless  at  the  time  of  issue  the  Board  of 
Directors  shall  prescribe  some  other  denomination  and 
form  consistent  with  the  terms  of  this  Indenture. 
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[FORM  OF  COUPON  BOND.] 

No...  $1,000 

UNITED  STATES  OF  AMERICA. 

State  of  Pennsylvania. 

LEHIGH  VALLEY  RAILROAD  COMPANY. 
GENERAL  CONSOLIDATED  MORTGAGE  GOLD  BOND. 

Total  Issue,  $150,000,000. 

Coupon  Bond. 

Know  all  Men  by  These  Presents,  That  Lehigh 
Valley  Railroad  Company,  a  corporation  of  the  State  of 
Pennsylvania,  hereinafter  called  the  “Railroad  Com¬ 
pany,”  for  value  received,  promises  to  pay  to  the  bearer 
or,  if  registered,  to  the  registered  holder,  of  this  bond, 
One  Thousand  Dollars,  gold  coin  of  the  United  States  of 
America,  on  the  first  day  of  May,  in  the  year  2003,  at  the 
office  or  agency  of  the  Railroad  Company,  in  the  City  of 
Philadelphia,  and  to  pay  interest  thereon,  from  No¬ 
vember  1st,  1903,  at  the  rate  of  per  cent, 

per  annum,  payable  semi-annually,  in  like  gold  coin,  at 
said  office  or  agency,  on  the  first  days  of  May  and  No¬ 
vember  in  each  year,  but  only  upon  presentation  and 
surrender  of  the  annexed  coupons  as  they  severally 
mature,  such  United  States  gold  coin  in  every  case  to 
be  of  the  standard  of  weight  and  fineness  as  it  existed 
July  1st,  1903. 

Both  the  principal  and  interest  of  this  bond  are  pay¬ 
able  without  deduction  for  any  tax  or  taxes  of  the  United 
States,  or  of  any  State,  County,  or  Municipality  thereof, 
which  the  Railroad  Company  maybe  required  to  pay,  or 
to  retain  therefrom,  under  any  present  or  future  law. 

This  bond  is  one  of  a  series  of  coupon  and  registered 
bonds  of  the  Railroad  Company  known  as  “General  Con¬ 
solidated  Mortgage  Gold  Bonds,”  duly  authorized  and 
approved  by  the  Board  of  Directors  of  the  Railroad  Com¬ 
pany,  and  issued  and  to  be  issued,  to  an  amount  not  ex¬ 
ceeding  in  the  aggregate  $150,000,000  at  any  one  time  out¬ 
standing  ;  all  of  which  bonds  are  issued  under,  and  in  pur¬ 
suance  of,  and  are  equally  secured  by,  a  mortgage  or  deed 
of  trust  dated  September  30th,  1903,  executed  by  the 
Railroad  Company  to  Girard  Trust  Company,  a  corporation 


Form  of  C 
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Coupon  Bond,  of  the  State  of  Pennsylvania,  as  Trustee,  of  all  the  prop¬ 
erty  and  franchises  of  the  Railroad  Company  mentioned 
in  said  mortgage  or  deed  of  trust,  to  which  reference  is 
hereby  made  for  a  description  of  the  property  and  fran¬ 
chises  mortgaged  and  the  nature  and  extent  of  the 
security,  and  the  rights  of  the  holders  of  said  bonds, 
under  the  same,  and  the  terms  and  conditions  upon 
which  said  bonds  are  issued  and  secured. 

This  bond  may  be  registered  as  to  principal  in  the 
owner’s  name  on  the  books  of  the  Railroad  Company  at 
the  office  or  agency  of  the  Railroad  Company  in  the  City 
of  Philadelphia,  such  registry  being  noted  on  the  bond 
by  the  Railroad  Company’s  transfer  agent,  after  which 
no  transfer  shall  be  valid  unless  made  on  the  Railroad 
Company’s  books  by  the  registered  owner  in  person 
or  by  attorney  duly  authorized  and  similarly  noted 
on  the  bond ;  but  the  same  maybe  discharged  from  regis¬ 
try  by  being  transferred  to  bearer,  after  which  transfer- 
ability  by  delivery  shall  be  restored;  but  it  may  again, 
from  time  to  time  be  registered  or  transferred  to  bearer  as 
before;  such  registration,  however,  shall  not  affect  the 
negotiability  of  the  coupons  by  delivery  merely.  This 
bond  is  also  exchangeable  for  registered  bonds  without 
coupons,  as  provided  in  said  mortgage  or  deed  of  trust, 
on  payment,  if  the  Railroad  Company  shall  so  require,  of 
the  charge  therein  provided  for. 

This  bond  shall  not  become  obligatory  for  any  purpose 
until  it  shall  have  been  authenticated  by  the  certificate, 
hereon  endorsed,  of  the  Trustee  under  said  mortgage  or 
deed  of  trust. 

In  witness  whereof,  Lehigh  Valley  Railroad  Com¬ 
pany  has  caused  these  presents  to  be  signed  by  its  Presi 
dent  or  by  its  Vice-President,  and  its  corporate  seal  to  be 
hereunto  affixed  and  attested  by  its  Secretary  or  its  Assist¬ 
ant  Secretary,  and  coupons  for  said  interest,  with  the  en¬ 
graved  signature  of  its  Treasurer,  to  be  attached  hereunto 
this  thirtieth  day  of  September,  1903. 

Lehigh  Valley  Railroad  Company, 

By 

Vice-President. 


Attest : 


Secretary. 
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[form  of  registered  bond.] 


No.  A... 


Form  of  I 


UNITED  STATES  OF  AMERICA. 

State  of  Pennsylvania. 

LEHIGH  VALLEY  RAILROAD  COMPANY. 

GENERAL  CONSOLIDATED  MORTGAGE  GOLD  BOND. 

Total  Issue,  $150,000,000. 

Registered  Bond. 

Know  all  men  by"  these  presents,  that  Lehigh  Val¬ 
ley  Railroad  Company,  a  corporation  of  the  State  of 
Pennsylvania,  hereinafter  called  the  “Railroad  Com¬ 
pany,”  for  value  received, promises  to  pay 
or  assigns,  Thousand  Dollars,  gold  coin  of  the  United 

States  of  America,  on  the  first  day  of  May,  in  the  year 
2003,  at  the  office  or  agency  of  the  Railroad  Company  in 
the  City  of  Philadelphia,  and  to  pay  interest  thereon 
from  the  first  day  of  May  or  November,  as  the  case  may 
be,  next  preceding  the  date  of  issue  hereof,  at  the  rate 
of  per  cent,  per  annum,  payable  semi-annually,  in 

like  gold  coin,  at  said  office  or  agency,  on  the  first  days 
of  May  and  November  in  each  year,  such  United  States 
gold  coin  in  every  case  to  be  of  the  standard  of  weight 
and  fineness  as  it  existed  July  1st,  1903. 

Both  the  principal  and  interest  of  this  bond  are  paya¬ 
ble  without  deduction  for  any  tax  or  taxes  of  the  United 
States  or  of  any  State,  County,  or  Municipality  thereof, 
which  the  Railroad  Company  may  be  required  to  pay, 
or  to  retain  therefrom,  under’  any  present  or  future 
law. 

This  bond  is  one  of  a  series  of  coupon  and  registered 
bonds  of  the  Railroad  Company,  known  as  “General 
Consolidated  Mortgage  Gold  Bonds,”  duly  author¬ 
ized  and  approved  by  the  Board  of  Directors  of 
the  Railroad  Company,  and  issued  and  to  be  issued,  to 
an  amount  not  exceeding  in  the  aggregate  $150,000,000 
at  anyone  time  outstanding;  all  of  which  bonds  are 
issued  under  and  in  pursuance  of,  and  are  equally  secured 
by,  a  mortgage  or  deed  of  trust,  dated  September  30th,  1 903, 
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eked  Bond. 

executed  by  tlie  Railroad  Company  to  Girard  Trust  Com¬ 
pany,  a  corporation  of  the  State  of  Pennsylvania,  as 
Trustee,  of  all  the  property  and  franchises  of  the  Railroad 
Company  mentioned  in  said  mortgage  or  deed  of  trust,  to 
which  reference  is  hereby  made  for  a  description  of  the 
property  and  franchises  mortgaged,  and  the  nature  and 
extent  of  the  security,  and  the  rights  of  the  holders  of 
said  bonds,  under  the  same,  and  the  terms  and  conditions 
upon  which  said  bonds  are  issued  and  secured. 

This  bond  is  transferable  by  the  registered  holder 
hereof,  in  person  or  by  attorney  duly  authorized,  on  the 
books  of  the  Railroad  Company  at  the  office  or  agency  of 
the  Railroad  Company  in  the  City  of  Philadelphia  upon 
surrender  and  cancellation  of  this  bond,  and  a  new 
registered  bond  will  be  issued  to  the  transferee  in  ex¬ 
change  therefor,  as  provided  in  said  mortgage  or  deed  ol 
trust,  and  on  payment,  if  the  Railroad  Company  shall 
so  require,  of  tlie  charge  therein  provided  roi. 

This  bond  shall  not  become  obligatory  for  any  pur¬ 
pose  until  it  shall  have  been  authenticated  by  the  certifi¬ 
cate,  hereon  endorsed,  of  the  Trustee  under  said  mortgage 

01  dlNd WITNESS  WHEREOF,  Lehigh  Talley  Railroad 
Company  has  caused  these  presents  to  be  signed  by  its 
President  or  by  its  Vice-President,  and  its  corporate  seal 
to  be  he  reunt  o^affixed  and  attested  by  its  Secretary  or  its 
Assistant  Secretary  this  day  of 

Lehigh  Valley  Railroad  Company, 

By 

Vice-President. 

Attest: 

Secretary. 

And  whereas,  there  are  to  be  annexed  to  the  said 
coupon  bonds,  at  the  time  of  the  issue  thereof,  coupons 
representing  the  semi-annual  interest  installments  which 
mav  become  due  thereon  to  and  including  the  first  da,y  of 
May,  2003,  each  of  which  coupons  is  to  be  substantially 
of  the  following  tenor: 
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[FORM  OF  INTEREST  COUPON.] 


No.  ^  $... 

On  the  first  day  of 

Lehigh  Valley  Railroad  Company  will  pay  to  bearer  at  its 
office  or  agency  in  the  City  of  Philadelphia,  dol¬ 

lars  gold  coin,  without  deduction  for  taxes,  being  six 
months’ interest  then  due  on  its  General  Consolidated 
Mortgage  Gold  Bond  No. 


Treasurer. 


And  whereas,  the  coupons  to  be  attached  to  said 
coupon  bonds  are  to  be  authenticated  by  the  engraved 
signature  of  the  present  Treasurer  or  of  any  future 
Treasurer  of  the  Company,  it  being  intended  that  the 
Company  may  adopt  and  use  for  that  purpose  the  en¬ 
graved  signature  of  any  person  who  shall  have  been  its 
Treasurer,  at  or  subsequent  to  the  date  of  these  presents, 
notwithstanding  the  fact  that  he  may  have  ceased  to  be 
such  Treasurer  at  the  time  when  such  bonds  shall  be  ac¬ 
tually  certified  and  delivered ; 

And  whereas,  there  is  to  be  endorsed  on  each  of  such 
bonds  a  certificate  of  the  Trustee  that  it  is  one  of  the 
General  Cousolidated  Mortgage  Gold  bonds  herein  des¬ 
cribed,  and  no  bond  will  be  valid  or  obligatory  for  any 
purpose  until  such  certificate  shall  have  been  executed  by 
the  Trustee,  such  certificate  to  be  substantially  of  the 
following  tenor,  viz.  : 


[form  of  trustee’s  certificate.] 


This  bond  is  one  of  the  series  of  General  Consolidated 
Mortgage  Gold  Bonds  referred  to  in  the  witliin-mentioned 
Mortgage  executed  by  Lehigh  Valley  Railroad  Com¬ 
pany  to  the  undersigned. 


Girard  Trust  Company, 

Trustee. 


By 


Forms  of  Cou 
and  Certific. 


Vice-President. 
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!,se.  IRow,  therefore,  this  indenture  witnessetb: 

;TGAGED. 

That  in  order  to  secure  the  payment  of  the  principal 
and  interest  of  all  such  bonds  at  any  time  issued  and  out¬ 
standing  under  this  indenture,  according  to  their  tenor 
and  effect,  and  the  performance  of  all  the  covenants  and 
conditions  herein  contained,  and  to  declare  the  terms  and 
conditions  upon  which  such  bonds  are  issued  and  received, 
and  in  consideration  of  the  premises  and  of  the  purchase 
and  acceptance  of  such  bonds  by  the  holders  thereof, 
and  of  the  sum  of  one  dollar  to  the  Railroad  Company 
duly  paid  by  the  Trustee  at  or  before  the  ensealing  and 
delivery  of  these  presents,  the  receipt  whereof  is  hereby 
acknowledged  : 

Xebigb  IDatlep  IRatlroab  Company  party  of 

the  first  part,  has  granted,  bargained,  sold,  aliened, 
remised,  released,  conveyed,  confirmed,  assigned,  trans¬ 
ferred  and  set  over,  and  by  these  presents  does  grant, 
bargain,  sell,  alien,  remise,  release,  convey,  confirm,  as¬ 
sign,  transfer  and  set  over,  unto  The  Trustee,  party  of 
the  second  part,  its  successors  and  assigns  forever: 

All  and  singular  the  following  estates,  railroads, 
lands,  properties,  rights,  privileges  and  franchises,  and 
shares  of  capital  stock,  viz.: 

First.  The  Main  Line  of  Railroad  of  said  Lehigh 
Valley  Railroad  Company,  extending  from  Phillipsburg, 
in  the  State  of  New  Jersey,  on  the  eastern  bank  of  the 
River  Delaware,  opposite  the  City  of  Easton,  in  the 
County  of  Northampton,  in  the  State  of  Pennsylvania, 
to  Wilkesbarre,  in  the  County  of  Luzerne  in  the  said 
State  of  Pennsylvania;  also  the  following  Branches,  all  in 
the  said  State  of  Pennsylvania;  the  Barber’s  Quarry 
Branch,  West  End  Branch,  and  Jordan  Loop,  at  Allen¬ 
town,  Lehigh  County;  the  Egypt  Branch,  at  Coplay,  Le¬ 
high  County ;  the  Slatedale  Branch,  extending  from  Slat- 
ington,  Lehigh  County,  to  Seagersville  Quarry,  Lehigh 
County;  the  Welslitown  Creek  Branch,  at  Slatington, 
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Lehigh  County;  the  Mahoning  Creek  Branch,  at  Lehigh-  Railroads  I 

ton,  Carbon  County;  the  Silk  Mill  Branch,  at  Mauch 

Chunk,  Carbon  County;  the  Beaver  Meadow  Branch 

extending  from  Penn  Haven  Junction  on  said 

main  line,  in  the  county  of  Carbon  to  Audenried,  in 

said  county  of  Carbon;  the  Lehigh  and  Mahanoy  Branch, 

extending  from  Black  Creek  Junction,  on  the  said  Beaver 

Meadow  Branch,  in  said  County  of  Carbon,  to  Mount 

Carmel,  in  the  County  of  Northumberland;  the  Ashland 

Branch,  extending  from  Kohinoor  Junction  to  Ashland  in 

the  County  of  Schuylkill;  the  Hazleton  Branch, 

extending  from  Hazle  Creek  Junction  on  the  said 

Beaver  Meadow  Branch,  in  the  County  of  Carbon, 

through  Hazleton,  to  Tomhicken,  in  the  County  of 

Luzerne ;  the  Delano  and  Hazleton  Branch,  extending  from 

Hazleton  Junction,  on  the  said  Hazleton  Branch,  in  said 

Luzerne  County,  to  New  Boston  Junction,  in  the  County 

of  Schuylkill;  the  Lehigh  Luzerne  Branch,  extending 

from  Hazleton  Branch  at  Lumber  Yard,  in  the  County 

of  Luzerne,  to  Harleigh  Junction,  on  the  said  Hazleton 

Branch,  and  to  Milnesville,  in  the  County  of  Luzerne; 

the  Highland  Branch  extending  from  Pink  Ash  Junction, 

on  the  Lehigh  Luzerne  Branch,  in  the  County  of  Luzerne, 

to  Sandy  Run  Junction  in  the  same  County ;  the  Bear 

Creek  Branch,  extending  from  Bear  Creek  Junction  in 

the  County  of  Luzerne,  to  Beaupiand  in  the  same  County; 

the  Mountain  Cut  Off,  from  Fairview,  in  the  County 

of  Luzerne,  to  Avoca,  in  the  same  County;  said 

railroads,  with  their  branches,  turnouts,  and  sidings, 

amounting  in  the  aggregate  to  798.75*  miles  of  single 

track  railroad;  together  with  all  other  branches  of  the  said 

railroads,  and  each  of  them,  now  belonging  to,  or  which 

may  hereafter  be  constructed  by  or  belong  to  the  said 

party  of  the  first  part,  in  the  said  State  of  Pennsylvania; 

*The  additional  mileage  of  the  lines  of  railroad  whose  capital  stocks  are 
pledged  hereunder  under  Subdivisions  I  and  II  of  Section  Third  of  the 
granting  clauses  hereof  is  761.46  miles. 
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GAGED. 


Including  any  and  all  roadbed,  superstructure,  rights 
of  way,  rails,  tracks,  sidetracks,  bridges,  viaducts,  build¬ 
ings,  depots,  stations,  warehouses,  car-houses,  engine 
houses,  freight-houses,  coaling-stations,  machine 
shops  and  other  shops,  turn-tables,  water-stations,  fences, 
docks,  structures,  erections  and  fixtures,  and  all  other 
things  of  whatever  kind  in  any  wise  or  now  or  hereafter 
belonging  or  appertaining  to  any  line  of  railway,  or  to 
any  branch  or  extension,  at  any  time  subject  to  the  lien 
of  this  indenture,  or  provided  for  use  thereon,  or  in  con¬ 
nection  therewith :  and  any  and  all  lands  now  or  hereafter 
designed  for  depots,  warehouses  or  other  structures  at  any 
terminus,  or  on  and  along  such  lines  of  railway,  or  upon 
or  along  any  such  branch  or  extension ;  and  any  and  all 
locomotives,  engines,  cars  and  other  rolling  stock  equip¬ 
ment,  machinery,  instruments,  tools,  implements,  ma¬ 
terials  and  furniture  now  owned  or  hereafter  acquired  by 
the  Railroad  Company,  and  other  chattels,  wheresoever 
situated,  now  or  hereafter  held,  acquired  or  provided  for 
use  upon  such  lines  of  railway  or  branches  or  extensions, 
or  upon  any  other  line  or  branch  or  extension,  or  upon 
any  operated  line;  and  any  and  all  leases,  under  which 
it  now  operates  or  may  hereafter  operate  any  railroads, 
and  any  and  all  other  property,  real  or  personal, 
of  every  kind  and  description,  now  or  hereafter  acquired 
for  use  upon,  or  in  connection  with,  or  for  the  purpose  of> 
any  lines  of  railway,  branches  or  extensions  now  or  here¬ 
after  subject  to  the  lien  hereof;  and  any  and  all  corpor¬ 
ate  or  other  rights,  privileges  and  franchises  which  the 
Railroad  Company  now  has,  or  hereafter  shall  acquire, 
possess  or  exercise  for,  or  appertaining  to,  the  construc¬ 
tion,  maintenance,  use  or  operation  of  such  lines  of  rail¬ 
way  or  branches  or  extensions,  or  any  part  thereof ;  and 
any  and  all  the  rents,  issues,  profits,  tolls  and  other  in¬ 
come  of  such  lines  of  railway,  or  branches  or  extensions, 
or  any  part  thereof;  and  any  and  all  the  rights,  priv¬ 
ileges,  franchises,  properties,  real  or  personal,  rights  and 
things  which  the  Railroad  Company  may  or  shall  here- 
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after  possess,  or  become  entitled  to  possess,  for  the  pur-  Leases  Pled] 
pose  of,  or  in  connection  with,  tile  operation  of  such  Lands  Morto 
lines  of  railway  or  any  such  branch  or  extension. 

The  leases  now  existing  and  referred  to  above,  are: 

Pennsylvania  and  New  York  Canal  and  Railroad  Com¬ 
pany  to  Lehigh  Valley  Railroad  Company,  dated  Dec.  1, 

1888.  '  j 

The  Lehigh  Valley  Rail  Way  Company  to  Lehigh  Valiev 
Railroad  Company,  dated  April  14,  1891. 

Lehigh  and  New  York  Railroad  Company  to  Lehigh 
Valley  Railroad  Company,  dated  Aug.  24,  1895. 

Second.  All  and  singular  the  following  estates,  lands, 
wharves  and  properties  :  ■ 

1.  All  that  certain  lot  or  piece  of  ground  with  the 
building  thereon  erected,  situate  on  the  west  side  of  Third 
Street  (enlarged  by  a  strip  of  ground  ten  feet  in  width  ; 

thrown  out  for  public  use  to  widen  the  footway)  and  on  ! 

the  south  side  of  Willing’s  Alley,  as  at  present  laid  out 
and  opened,  eighteen  feet  in  width  between  Walnut  and  I 

Spruce  streets,  in  the  City  of  Philadelphia,  State  of  Penn-  j 

sylvania,  containing  in  front  or  breadth  on  Third  Street  ! 

forty -twro  feet  three  inches,  and  extending  of  that  width 
westward  one  hundred  and  seventy-eight  feet  six  inches  I 

on  the  north  line  thereof,  and  one  hundred  and  seventy- 
eight  feet  ten  and  one-fourth  inches  on  the  south  line  j 

thereof,  to  the  easternmost  line  of  a  private  passageway  j 

or  court.  j 

Together  with  the  free  use,  right  and  privilege  of  the 
said  passageway  and  water-course. 

?  j( Being  the  same  premises  which  the  Pennsylvania  Rail-  l 

road  Company,  et  al.,  by  deed  bearing  date  the  Tenth  day  ;i 

of  May,  A.  D.  1872,  and  recorded  in  the  office  for  Record¬ 
ing  of  Deeds  in  and  for  the  City  and  County  of  Philadel¬ 
phia,  in  Deed  Book  F.  T.  W.  No.  10,  page  44,  etc., 
granted  and  conveyed  unto  the  Lehigh  Valley  Railroad 
Company,  its  successors  and  assigns). 
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ED. 


2.  All  that  certain  lot  or  piece  of  ground  with  the 
building  thereon  erected,  situate  on  the  west  side  of  Third 
Street  (enlarged  by  a  strip  of  ground  ten  feet  in  width 
thrown  out  for  public  use  to  widen  the  foot- way  by 
Thomas  Willing,  Benjamin  Chew  and  others,  by  Inden¬ 
ture  of  live  parts,  dated  the  Twentieth  day  of  December, 
A.  D.  1809),  between  Spruce  Street  and  Willing’s  Alley 
in  the  City  of  Philadelphia..  Beginningat  a  point  on  the 
west  side  of  Third  Street,  enlarged,  as  aforesaid,  at  the 
distance  of  forty- two  feet  three  inches  southward  from 
the  south  side  of  Willing’s  Alley  aforesaid,  containing  in 
breadth,  north  and  south,  twenty  feet  six  and  a  half  inches, 
arid  in  length  or  depth  east  and  west  one  hundred  and 
fifty- one  feet  ten  and  three -fourths  inches  on  the  north 
line,  and  one  hundred  and  fifty-two  feet  on  the  south  line 
thereof. 

(Being  the  same  premises  which  the  Pennsylvania  Rail¬ 
road  Company,  etal .,  by  deed  bearing  date  the  Tenth  day 
of  May,  A.  D.  1872,  and  recorded  in  the  office  for  the 
Recording  of  Deeds,  in  and  for  the  City  and  County  of 
Philadelphia,  in  Deed  F.  T.  W.,  No.  10,  page  49, 
etc.,  granted  and  conveyed  unto  the  Lehigh  Valley  Rail¬ 
road  Company,  its  successors  and  assigns.) 

Together  with  all  the  rights  and  privileges  mentioned 
and  expressed  in  the  above-mentioned  Indenture  of  live 
parts,  which  shall,  or  of  right,  ought  to  attach  to  the 
owners  and  occupiers  of  the  said  premises. 

3.  All  those  two  certain  lots  or  pieces  of  ground  with 
the  buildings  and  improvements  thereon  erected,  situate 
in  the  Sixth  Ward  of  the  City  of  Philadelphia,  described 
according  to  a  survey  thereof  made  by  W.  C.  Cranmer, 
Surveyor  and  Regulator  of  the  Third  District,  on  the 
Eighth  day  of  September,  A.  D.  1890,  as  follows,  to  wit: 

One  thereof,  beginning  at  a  point  on  the  west  side  of 
Delaware  Avenue  at  a  distance  of  two  hundred  and  six 
aud  fifty-six  one  hundredths  feet  northward  from  the 
north  side  of  Arch  Street;  thence  extending  northward 
along  the  west  side  of  said  Delaware  Avenue  sixty-four 
feet  to  a  point  on  the  south  side  of  a  certain  ten-feet  wide 
alley;  thence  extending  westward  along  the  south  side  of 
said  alley  one  hundred  and  thirty-seven  and  ninety-two 
one-hundredths  feet  to  a  point  on  the  east  side  of  Water 
Street;  thence  extending  southward  along  said  side  of 
Water  Street  fifty-three  and  eighty-five  one-hundredths 
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feet  to  a  point;  thence  extending  eastward  ninety-one  and 
fifty-eight  one  hundredths  feet  to  a  point;  thence  extend¬ 
ing  southward  twelve  and  fifty-four  one-hundredths  feet 
to  a  point;  thence  extending  eastward  forty-six  and  forty- 
two  one  hundredths  feet  to  the  first-mentioned  point  and 
place  of  beginning. 

And  the  other  thereof,  beginning  at  a  point  on  the  east 
side  of  said  Delaware  Avenue  at  a  distance  of  one  hun¬ 
dred  and  seventy-six  and  forty-eight  one-hundredths  feet 
northward  from  the  north  side  of  Arch  Street;  thence  ex¬ 
tending  northward  along  the  said  side  of  Delaware 
Avenue  ninety-three  and  twenty-seven  one-hundredths 
feet  to  a  point  in  the  south  line  of  a  certain  ten-feet  wide 
alley ;  thence  extending  eastward  along  the  south  side  of 
said  alley  two  hundred  and  seventy-five  and  fifteen  one- 
hundredths  feet  to  the  Port  Warden’s  line  in  the  Diver 
Delaware;  thence  extending  southward  along  the  said 
Port  Warden’s  line  eighty-nine  and  four  hundred  and 
twenty-six  one-thousandths  feet;  thence  extending  west¬ 
ward  two  hundred  and  seventy-six  and  eighty -four  one- 
hundredths  feet  to  the  first  mentioned  point  and  place  of 
beginning. 

Excepting  therefrom  the  following  described  tract : 

Beginning  at  a  point  on  the  east  side  of  Delaware 
Avenue  at  its  intersection  with  the  southerly  line  of 
lands  of  the  Lehigh  Valley  Railroad  Company;  thence 
westward  along  the  southerly  line  of  lands  of  the  Lehigh 
Valley  Railroad  Company  118  feet  5/8  inches  more  or  less 
to  a  point  in  the  former  easterly  side  of  Delaware  Avenue 
distant  176.48  feet  northward  measured  along  said  former 
easterly  line  of  Delaware  Avenue  from  the  northerly  line 
of  Arch  Street;  thence  northward  along  the  former  east¬ 
erly  line  of  Delaware  Avenue  93.27  feet;  thence  eastward 
118  feet  more  or  less  to  the  eastward  side  of  Delaware  Ave¬ 
nue;  thence  southward  along  said  easterly  side  of  Delaware 
Avenue  92  feet  more  or  less  to  the  place  of  beginning.  Be¬ 
ing  a  part  of  the  tract  of  land  which  was  dedicated  by 
the  Lehigh  Valley  Railroad  Company  to  the  City  of  Phil¬ 
adelphia,  December  22,  1897,  for  the  widening  of  Delaware 
Avenue. 

4.  All  that  certain  lot  or  piece  of  ground,  with  the 
buildings,  wharves  and  improvements  thereon  erected, 
situate  in  the  Sixtli  Ward  of  the  said  City  of  Philadel¬ 
phia,  described  according  to  a  survey  thereof  made  by  W. 
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tyloRTGAGED.  C.  Cranmer,  Surveyor  and  Regulator  of  the  Third  Dis¬ 
trict,  on  the  Eighth  day  of  September,  A.  D.  1890,  as  fol¬ 
lows,  to  wit : 

Beginning  at  a  point  on  the  east  side  of  Delaware  Ave¬ 
nue  at  the  distance  of  one  hundred  and  fifty-one  and 
ninety-four  one-hundredths  feet  southward  from  the  south 
side  of  Race  street;  thence  extending  southward  along 
the  said  side  of  Delaware  avenue  one-hundred  and  eighty- 
two  and  twenty-nine  one-hundredths  feet  to  a  point  on 
the  north  side  of  a  certain  ten  feet  wide  alley;  thence  ex¬ 
tending  eastward  along  the  north  side  of  said  alley  two 
hundred  and  seventy-five  and  five  one  hundredths  feet  to 
the  Port  Warden’s  Line  in  the  River  Delaware;  thence 
extending  northward  along  the  said  Port  Warden’s  line 
one  hundred  and  eighty-three  and  fifty-six  one-hundredths 
feet;  thence  extending  westward  two  hundred  and 
seventy-four  and  sixty  one  one-liundredths  feet  to  the  first 
mentioned  point  and  place  of  beginning. 

Excepting  therefrom  the  following  described  tract.  Be¬ 
ginning  at  a  point  in  the  east  side  of  Delaware  avenue 
at  its  intersection  with  the  northerly  line  of  lands  of  the 
Lehigh  Valley  Railroad  Company;  thence  westward  along 
the  northerly  line  of  lands  of  the  Lehigh  Valley  Railroad 
Company  117  feet  5/8  inches  more  or  less  to  a  point  in 
the  former  east  side  of  Delaware  avenue  distant 
151.94  feet  southward  measured  along  the  said  former 
easterly  side  of  Delaware  Avenue  from  the  southerly 
side  of  Race  Street;  thence  southward  along  said  former 
easterly  line  of  Delaware  Avenue  182.29  feet;  thence  east¬ 
ward  117  feet  more  or  less  to  the  easterly  side  of  Delaware 
Avenue;  thence  northward  along  the  said  easterly  side  of 
Delaware  Avenue  181  feet  more  or  less  to  the  place  of  be¬ 
ginning.  Being  apart  of  the  tract  of  land  which  was  dedi¬ 
cated  by  the  Lehigh  Valley  Railroad  Company  to  the 
City  of  Philadelphia,  December  22,  1897,  for  the  widen¬ 
ing  of  Delaware  Avenue. 

Under  and  Subject  to  a  certain  mortgage  debt  of  one 
hundred  and  fifty  thousand  dollars  ($150,000),  secured 
upon  the  premises  by  Indenture  of  Mortgage  given  and 
executed  by  Charles  Hartshorne  to  Alexander  Kerr,  dated 
October  9th,  1890,  and  recorded  at  Philadelphia,  in  Mort¬ 
gage  Book  G.  G.  P.  No.  636,  page  326,  Ac.,  together 
with  the  interest  due  and  to  become  due  thereon. 
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Also,  all  the  right,  title  and  interest  of  ilie  said  Lehigh  Lands  Mortg. 
Valley  Railroad  Company  in  and  to  said  ten  feet  wide 
alley  above-mentioned,  and  extending  from  the  easterly 
side  of  Delaware  Avenue  to  the  Port  Warden’s  line  in 
the  Delaware  River,  which  said  alley  was,  by  ordinance 
of  the  Select  and  Common  Councils  of  the  City  of  Phila¬ 
delphia,  approved  the  twenty-first  day  of  September,  A. 

D.  1896,  stricken  from  the  city  plan. 

5.  All  that  certain  lot  or  piece  of  ground,  with  the 
buildings  and  improvements  thereon  erected,  situate  in  the 
Sixth  Ward  of  the  City  of  Philadelphia,  in  the  State 
aforesaid,  described  according  to  a  survey  thereof  made 
by  W.  C.  Cranmer,  Surveyor  and  Regulator  of-  the 
Third  District,  on  the  Twelfth  day  of  March,  A.  D.  1892, 
as  follows,  viz.  :  — 

Beginning  at  a  point  on  the  west  side  of  Delaware 
Avenue  at  the  distance  of  one  hundred  and  sixty-two 
feet  eight  and  three-quarter  inches  northward  from  the 
north  side  of  Arch  street  (which  said  point  is  also  in  the 
middle  of  a  certain  alley  eight  feet  eight  inches  front  on 
the  said  Delaware  A  venue,  which  extends  westward  in¬ 
creasing  in  width  to  the  east  side  of  Water  Street  on 
which  it  contains  nine  feet  four  inches) ;  thence  extending 
westward  along  the  centre  line  of  said  alley  one  hundred 
and  thirty-eight  feet  two  and  five-eighths  inches  to  a  point 
on  the  east  side  of  said  Water  street  at  a  distance  of  one 
hundred  and  sixty-three  feet  five  and  three-quarters 
inches  northward  from  the  north  side  of  Arch  street 
aforesaid;  thence  northward  along  the  east  side  of  said 
Water  street  fifty-five  feet  nine  and  three-quarters  inches 
to  a  point;  thence  eastward  ninety-one  feet  seven  inches 
to  a  point ;  thence  southward  twelve  feet  six  and  one-half 
inches  to  a  point ;  thence  further  eastward  forty-six  feet 
five  inches  to  a  point  on  the  west  side  of  said  Delaware 
avenue;  thence  southward  along  the  said  side  of  Delaware 
avenue  forty-three  feet  ten  inches  to  the  first-mentioned 
point  and  place  of  beginning. 

Together  with  the  free  and  common  use,  right,  liberty 
and  privilege  of  thesaid  alley  asand.  ra  passage-way  and 
water-course  at  all  times  hereafter  forever  in  common  with 
the  owners,  tenants  and  occupiers  of  the  other  lots  of 
g  ound  bounding  thereon  . 

Under  and  Subject  to  a  certain  mortgage  debt  of  twenty 
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/^Mortgaged.  "thousand  dollars  (§20,000)  secured  upon  the  premises  by 
;f  Indenture  of  Mortgage  given  and  executed  by  Charles 

Hartshorne  to  the  Pennsylvania  Company  for  Insurances 
on  Lives  and  Granting  Annuities,  Trustee,  dated  April 
4th,  1892,  and  recorded  at  Philadelphia,  in  Mortgage 
Book  T.  G.  No.  147,  page  349,  etc.,  together  with  the 
interest  due  and  to  become  due  thereon. 

(Being  the  same  premises  (as  to  above  tracts  3,  4 
and  5)  which  Charles  Hartshorne,  by  deed  dated  the 
thirtieth  day  of  April,  A.  D.  1897,  and  recorded  in  the 
office  for  Recording  of  Deeds  in  and  for  the  City  and 
County  of  Philadelphia  in  Deed  Book  W.  M.  G.  No.  194 
page  83,  etc.,  granted  and  conveyed  (subject  as  afore¬ 
said)  unto  the  Lehigh  Valley  Railroad  Company,  its  suc¬ 
cessors  and  assigns.) 

6.  The  rights,  interests,  equities,  claims  and  demands 
as  particularly  set  forth  in  certain  declarations  of  trust 
made,  executed  and  delivered  to  the  Trustee  herein  for 
the  benefit  of  the  holders  of  the  bonds  secured  hereby, 
to  wit : 

(a)  Declaration  of  Trust,  United  Real  Estate  Company 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 
Lehigh  Valley  Railroad  Company,  dated  the  14th  day 
of  July,  A.  D.  1903,  as  to  certain  real  estate  in  Jersey 
City,  N.  J.,  containing  8  1/3  acres  more  or  less,  known 
as  the  Kellogg  lots;  conveyed  to  the  United  Real  Estate 
Company  by  Charles  Hartshorne  by  deed  dated  April  23, 
1898.  and  recorded  in  Book  699  of  Deeds,  page  405,  &c., 
in  the  office  of  the  Register  of  Deeds  of  Hudson  County, 
N.  J. 

(&)  Declaration  of  Trust,  United  Real  Estate  Company 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 
Lehigh  Valley  Railroad  Company,  dated  the  14th  day 
of  July,  A.  D.  1903,  as  to  certain  real  estate  in 
Jersey  City,  containing  4.7  acres  more  or  less,  known  as 
the  Edge  lots;  conveyed  to  the  United  Real  Estate  Com¬ 
pany  by  two  deeds;  one,  from  Charles  L.  Carrick,  Special 
Master  "in  Chancery,  and  the  other  from  Benjamin  Edge, 
each  dated  June  5,  1900,  and  recorded  in  Book  753  of 
Deeds,  page  299,  &c.,  and  page  288,  &c.,  respectively,  in 
the  office  of  the  Register  of  Deeds  of  Hudson  County, 
N.  J. 
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(c)  Declaration  of  Trust,  United  Real  Estate  Company  Lands  Mor' 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 

Lehigh  Yalley  Railroad  Company,  dated  14th  day  of 
July,  A.  D.  1903,  as  to  certain  real  estate  in  the  City  of 
Bayonne,  N.  J.,  containing  127.63  acres,  known  as  the 
Constable  Hook  property;  conveyed  to  the  United  Real 
Estate  Company  by  Elisha  P.  Wilbur  and  wife  by  deed 
dated  April  28,  1898,  and  recorded  in  Book  699  of  Deeds, 
page  408,  &c.,  in  the  office  of  the  Register  of  Deeds  of 
Hudson  County,  N.  J. 

(d)  Declaration  of  Trust,  United  Real  Estate  Company 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 
Lehigh  Yalley  Railroad  Company,  dated  14th  day  of 
July,  A.  D.  1903,  as  to  certain  real  estate  in  the  City 
of  Newark,  containing  199  acres  more  or  less,  known 
as  the  Newark  Meadow  property;  conveyed  to  the  United 
Real  Estate  Company  by  sundry  deeds,  containing  full 
description  of  same,  as  follows: 

(1)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  October  12,  1899,  and  recorded  in  the 
office  of  the  Register  of  Essex  County,  N.  J.,  in  book  T. 

32  of  Deeds,  page  550-552. 

(2)  Clarence  T.  Platt  et  ux  to  the  United  Real  Estate 
Company,  dated  October  14,  1899,  and  recorded  in  afore¬ 
said  office  in  Book  Q.  32,  page  589-590. 

(3)  Clarence  T.  Platt  et  ux  to  the  United  Real  Estate 
Company,  dated  June  2,  1899,  and  recorded  in  said  office 
in  Book  T  32,  page  552  554. 

(4)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  27,  1899,  and  recorded  in  said  office 
in  Book  T  32,  page  532-535. 

(5)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  29,  1899,  and  recorded  in  said  office 
in  Book  T  32,  page  547-550. 

(6)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  July 30, 1900,  and  recorded  in  said  office, 
in  Book  O  33,  page  385  386. 
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Mortgaged. 


(7)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  November  14,  1899,  and  recorded  in  said 
office  in  Book  U  82,  page  187-188. 

(8)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  May  29,  1899,  and  recorded  in  said  office 
in  Book  Q  32,  page  593-594. 

(9)  L.  D.  H.  Gilmour  etux  to  the  United  Real  Estate 
Company,  date  June  9,  1899,  and  recorded  in  said  office 
in  Book  T32,  page  545-547. 

(10)  John  B.  Stetson  et  ux  to  the  United  Real  Estate 
Company,  dated  May  6,  1899,  and  recorded  in  said  office 
in  Book  Q  32, page  592  593. 

(11)  L.  D.  II.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  July  28,  1899,  and  recorded  in  said  office 
in  Book  T  32,  page  540-542. 

(12)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  27,  1899,  and  recorded  in  said  office 
in  Book  Q  32,  page  595-596. 

(13)  William  W.  Winner  to  the  United  Real  Estate 
Company,  dated  May  4,  1899,  and  recorded  in  said  office 
in  Book  Q  32,  page  590-591. 

(14)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  August  2,  1899,  and  recorded  in  said 
office  in  Book  Q  32,  page  596-597. 

(15)  L.  I).  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  May  4,  1899,  and  recorded  in  said  office 
in  Book  T  32, "page  543-545. 

(16)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  October  12,  1899,  and  recorded  in  said 
office  in  Book  U  32,  page  1-2. 

(17)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  21,  1899,  and  recorded  in  said 
office  in  Book  T  32,  page  537-540. 

(18)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
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Company,  dated  June  1,  1899,  and  recorded  in  said  office  Lands  Mort< 
in  Book  Q  32,  page  598-599. 

(19)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  May  11,  1899,  and  recorded  in  said  office 
in  Book  Q  32,  page  599-600. 

(20)  L.  I)  H.  Gilmonr  et  ux  to  the  United  Real  Estate 

Company,  dated  April  29,  1899,  and^recorded  in  said 

office  in  Book  T  32,  page  535-537. 

(21)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  21,  1899,  and  recorded  in  said 
office  in  Book  U  32,  page  2-3. 

(22)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  29,  1899,  and  recorded  in  said 
office  in  Book  U  32,  page  4-5. 

(23)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  October  20,  1899,  and  recorded  in  said 
office  in  Book  U  32,  page  5-6. 

(24)  Ada  McGregor  Clark  aiid  husband  to  the  United 
Real  Estate  Company,  dated  May  26,  1900,  and  recorded 
in  said  office  in  Book  M  33,  page  87-90. 

(25)  William  P.  Coe  etux  to  the  United  Real  Estate 
Company,  dated  April  12,  1900,  and  recorded  in  said 
office  in  Book  P  33,  page  320-322. 

(26)  M.  A.  Pierson  et  als,  Executors,  to  the  United 
Real  Estate  Company,  dated  April  12,  1900,  and  recorded 
in  said  office  in  Book  F  33,  page  318-320. 

(27)  H.  F.  Osborne  et  als  to  the  United  Real  Estate 
Company,  dated  April  12,  1900,  and  recorded  in  said 
office  in  Book  F  33,  page  315-317. 

(28)  L.  1).  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  August  9,  1900,  and  recorded  in  said 
office  in  Book  O  33,  page  455  456. 

(29)  L.  I).  II.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  February  21,  1900,  and  recorded  in  said 
office  in  Book  F  33,  page  7-9. 
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i  Moktgaged.  (,30)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  February  21,  1900,  and  recorded  in  said 
office  in  Book  I)  33,  page  278-279. 

(31)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  February  21,  1900,  and  recorded  in  said 
office  in  Book  F  33,  page  9-11. 

(32)  L.  D.  H.  Gilmour  etux  to  the  United  Real  Estate 
Company,  dated  May  21,  1900,  and  recorded  in  said  office 
in  Book  F  33,  page  560-562. 

(33)  M.  P.  Guerin  et  at . ,  Executors,  to  the  United  Real 
Estate  Company,  dated  February  20,  1900,  and  recorded 
in  said  office  in  Book  G  33,  page  79-81. 

(34)  E.  R.  McGregor  and  husband  to  the  United  Real 
Estate  Company,  dated  February  27,  1900,  and  recorded 
in  said  office  in  Book  G  33,  page  77-79. 

(35)  George  W.  Weidenmayer  et  ux  to  the  United  Real 
Estate  Company,  dated  November  3,  1899,  and  recorded 
in  said  office  in  Book  V  32,  page  495-497.  Excepting 
therefrom  all  that  portion  of  the  tract  conveyed  which 
lies  south  of  the  southerly  side  of  Murray  street,  being 
land  included  within  the  right  of  way  lines  of  the  Lehigh 
Valley  Terminal  Railway  and  also  land  which  was  con¬ 
veyed  by  the  United  Real  Estate  Company  to  the  New 
York  Bay  Railroad  Company,  by  deed  dated  May  23d, 
1900. 

(36)  Robert  H.  Sayre  et  ux  to  the  United  Real  Estate 
Company,  dated  November  30,  1897,  and  recorded  in  the 
said  office  in  Book  F  31,  page  164-170. 

{e)  Declaration  of  Trust,  United  Real  Estate  Company 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 
Lehigh  Valley  Railroad  Company,  dated  14th  day  of 
July,  A.  D.  1903,  as  to  other  real  estate  in  the 
City  of  Newark,  known  as  the  Alpine  Street  Terminal; 
conveyed  to  the  United  Real  Estate  Company  by  sundry 
deeds  containing  full  descriptions  of  same,  as  follows: 

(1)  David  G.  Baird  et  ux  to  the  United  Real  Estate 
Company,  dated  Nov.  30,  1897,  recorded  in  office  of  Reg- 
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ister  of  Essex  County,  New  Jersey,  in  Deed  Book  D 
31,  page  339. 

(2)  John  C.  Groel  et  ux  to  the  United  Real  Estate 
Company,  dated  March  31,  1902,  recorded  in  office  of 
Register  of  Essex  County,  New  Jersey,  in  Book  D  35  of 
Deeds,  page  382. 

(3)  Margaret  W.  Fort  to  United  Real  Estate  Company, 
dated  December  6,  1901,  recorded  in  office  of  Register  of 
Essex  County,  New  Jersey,  in  Book  W  34,  page  251. 

(4)  L.  D.  H.  Gilmour  et  ux  to  the  United  Real  Estate 
Company,  dated  April  21,  1902,  recorded  in  office  of  Reg¬ 
ister  of  Essex  Countv,  New  Jersey,  in  Book  K  35,  page 
51. 

(4)  Willard  S.  Muchmore  to  United  Real  Estate  Com¬ 
pany,  dated  April  21,  1902,  recorded  in  office  of  Register 
of  Essex  County,  New  Jersey,  in  Book  K  35,  page  50. 

(5)  Albert  Lewis  Lumber  Company  to  United  Real 
Estate  Company,  dated  July  7,  1902,  recorded  in  office  of 
Register  of  Essex  County,  New  Jersey,  in  Book  L  35, 
page  544. 

(6)  John  S.  Howkins  et  ux  to  United  Real 
Estate  Company,  dated  Nov.  8,  1902,  recorded  in  office 
of  Register  of  Essex  County,  New  Jersey,  in  Book  D  36, 
page  14. 

(/)  Declaration  of  Trust,  United  Real  Estate  Company 
to  the  Girard  Trust  Company,  of  Philadelphia,  and  the 
Lehigh  Valley  Railroad  Company,  dated  14th  day  of 
July,  A.  D.  1903,  as  to  other  real  estate  in  the 
City  of  Newark,  known  as  the  Newark  Coal  Pockets; 
conveyed  to  the  United  Real  Estate  Company  by  David  G. 
Baird  etux,  by  deed  dated  November  30th,  1897,  and  re¬ 
corded  in  the  office  of  the  said  Register  of  Deeds  of  Es¬ 
sex  County  in  Deed  Book  D  31,  page  349. 

Third.  Shares  of  capital  stock  of  the  following  named 
companies,  in  the  amounts  (at  par)  stated,  belonging  to 
the  Railroad  Company: 


Lands  Mort< 
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cks  Pledged.  L 

The  Lehigh  Valley  Pail  Way  Company*..  ..  $7,720,000 

Lehigh  &  New  York  Railroad  Comj)any 

(Preferred) .  2,148,506 

Pennsylvania  &  New  York  Canal  &  Rail¬ 
road  Company . 1,051,200 

Schuylkill  &  Lehigh  Valley  Railroad  Com¬ 
pany . .  1,998,950 

Easton  &  Northern  Railroad  Company .  #  300,000 

Lehigh  Valley  Railroad  Company  of  New 

Jerseyf .  16,454,000 

National  Docks  Railway  Company .  3,854,000 

Lehigh  Valley  Transportation  Company..  .  750,000 

The  Lehigh  Valley  Coal  Company .  1,000,000 

Hazleton  Coal  Company .  500,000 

IT. 

The  Elmira,  Cortland  &  Northern  Railroad 

Company .  2,000,000 

The  Canal  Railroad  Company .  60,000 

The  Canastota  Northern  Railroad  Company  200,000 

Loyalsock  Railroad  Company .  300,000 

The  Wilkes-Barre  &  Harvey’s  Lake  Rail¬ 
road  Company . 150,000 

Coal  Ridge  Improvement  &  Coal  Company.  1,335,450 
Coal  Ridge  Improvement  &  Coal  Company, 

(Preferred) .  122,350 

Mineral  Spring  Coal  Company.  ....  .  300,000 

New  York  &  Middle  Coal  Field  Railroad  & 

Coal  Company .  1,061,150 

Westwood  Coal  Company .  165,000 

National  Storage  Company .  2,400,000 


*  Formed  by  merger  August  3,  1903,  of  the  following  corporations:  The 
Lehigh  Valley  Rail  Way  Company,  The  Depew  &  Tonawanda  Railroad 
Company,  Rochester  Southern  Railroad  Company,  Middlesex  Valley  Rail¬ 
road  Company,  The  Seneca  County  Railway,  and  The  Waverly  and  State 
Line  Railway  Company. 

1  Formed  by  merger  July  29,  1903,  of  the  following  corporations:  Easton 
and  Amboy  Railroad  Company,  Lehigh  Valley  Terminal  Railway  Com¬ 
pany,  Greenville  and  Hudson  Railway  Company,  Middlesex  Railway  Com¬ 
pany,  Perth  Amboy  and  Raritan  Railway  Company,  and  Pittstown  Branch 
Railway  Company. 
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The  said  stocks  comprise  the  entire  capital  stocks  of  After  Acqu 
the  companies  above  named  with  the  exception  of  the  fol-  Mortgaged 
lowing  three  minority  interests  outstanding  in  the  hands 
of  the  public,  viz.  $1,654,842  of  the  stock  of  the  Lehigh 
and  New  York  Railroad  Company;  $42,200  of  the  stock 
of  the  Coal  Ridge  Improvement  and  Coal  Company;  and 
$438,850  of  the  stock  of  the  New  York  and  Middle  Coal 
Field  Railroad  and  Coal  Company. 

Fourth.  All  right,  title  and  interest  of  the  Lehigh 
Yalley  Railroad  Company,  that  may  be  hereafter 
acquired,  in  or  to  any  and  all  other  shares  of  stock  of 
any  of  the  companies  above  enumerated  in  Subdivision 
Third. 

Fifth.  Alt-  property  of  every  name  and  nature  here¬ 
after  acquired  by  the  Railroad  Company  which,  by 
any  of  the  provisions  of  this  indenture,  it  is  required  to 
convey,  mortgage,  pledge,  assign  or  transfer  to  the 
Trustee. 

Sixth.  All  property  of  every  name  and  nature, 
from  time  to  time  hereafter,  by  delivery  or  by  writing  of 
any  kind,  for  the  purposes  hereof,  pledged,  assigned,  or 
transferred  by  the  Railroad  Company  or  by  any  one  in  its 
behalf  to  the  Trustee,  which  is  hereby  authorized  to  re¬ 
ceive  any  property,  at  any  and  all  times,  as  and  for  addi¬ 
tional  security,  and  also,  when  and  as  hereinafter  pro¬ 
vided,  as  substituted  security,  for  the  payment  of  bonds 
issued  or  to  be  issued  hereunder,  and  to  hold  and  apply 
any  and  all  such  property  subject  to  the  terms  hereof. 

Seventh.  All  estates,  lands,  properties,  rights, 
privileges  and  franchises,  real,  personal  or  mixed,  here¬ 
after  acquired  by  the  Railroad  Company,  as  appurtenant 
or  incidental  to,  or  in  replacement  of,  or  in  exchange  or 
substitution  for  any  of  the  mortgaged  premises  above  des¬ 
cribed. 
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Habendum. 


Zo  have  HHb  to  bolt),  the  premises,  properties,  real 
or  personal,  rights,  franchises,  estates,  appurtenances, 
and  stocks  hereby  granted,  conveyed  and  assigned,  or 
mentioned  or  intended  to  be  granted,  conveyed  or  assigned 
by  the  Railroad  Company,  with  the  appurtenances,  unto 
the  Trustee,  its  successor  or  successors  and  assigns  forever, 
but  upon  the  trusts  hereinafter  declared  : 

SubjCCt,  as  to  certain  portions  of  the  property  hereby 
mortgaged,  conveyed  and  pledged,  to  the  mortgages  of  the 
Railroad  Company  recited  in  Sec.  5  of  Article  Two  hereof 
so  far  as  such  mortgages  respectively  cover  such  property. 

38ut  ae  to  all  property  hereby  or  bereunber  con* 
ve^eb  or  plebgeb,  in  trust  nevertheless,  for  the 

equal  and  proportionate  benefit  and  security  of  all  present 
and  future  holders  of  the  bonds  and  interest  obligations 
issued  and  to  be  issued  under  and  secured  by  this  inden¬ 
ture,  and  for  the  enforcement  of  the  payment  of  said 
bonds  and  interest  obligations,  when  payable,  and  the 
performance  of,  and  compliance  with,  the  covenants  and 
conditions  of  this  indenture;  without  preference,  priority 
or  distinction  as  to  lien  or  otherwise  of  any  one  bond  over 
any  other  bond  by  reason  of  priority  in  the  issue  or  date 
or  negotiation  thereof ,  so  that  each  and  every  bond,  issued 
and  co  be  issued  as  aforesaid,  shall  have  the  same  right, 
lien  and  privilege  under  and  by  this  indenture,  and  so 
that  the  principal  and  interest  of  every  such  bond  shall, 
subject  to  the  terms  hereof,  be  equally  and  proportionately 
secured  hereby,  as  if  all  had  been  made,  dated,  executed, 
delivered  and  negotiated  simultaneously  with  the  execu¬ 
tion  and  delivery  of  this  indenture;  it  being  intended 
that  the  lien  and  security  of  this  indenture  shall  take 
effect  from  the  day  of  the  date  hereof  without  regaid  to 
the  date  of  actual  issue,  sale  or  disposition  of  said  bonds 
as  though  upon  such  day  all  of  said  bonds  were  actually 
issued,  sold  and  delivered  to,  and  in  the  hands  of,  inno¬ 
cent  holders  for  value. 
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The  conditions,  uses  and  trusts  upon  which  the  said  Article  On! 
premises  and  property  are  to  be  held  by  the  Trustee  shall  Sec.  1. 
be  as  follows,  to  wit:  \ 

Article  One.  j 

Section  1.  All  bonds  to  be  secured  hereby  shall,  from 
time  to  time,  be  executed  and  delivered  by  the  Railroad  ! 

Company  to  the  Trustee  for  certification,  and  thereupon  ; 

the  Trustee  shall  certify  and  deliver  the  same  as  provided  ' 

in  this  Article,  and  not  otherwise.  The  aggregate  amount 
of  bonds  issued  and  outstanding  under  this  indenture  at 
any  one  time  shall  never  exceed  the  principal  sum  of 
Si  50, 000, 000. 

Only  such  bonds  as  shall  bear  thereon  endorsed  the  Trus¬ 
tee’s  certificate  by  it  duly  executed  shall  be  secured  by  this 
indenture,  and  every  such  certificate  of  the  Trustee  upon 
any'bond  executed  in  the  behalf  of  the  Railroad  Company 
shall  be  conclusive  evidence  that  the  bond  so  certified  is 
one  of  the  series  of  General  Consolidated  Mortgage  Gold 
Bonds  executed  by  the  Railroad  Company  under  this 
mortgage. 

Before  certifying  or  delivering  any  coupon  bond  hereby 
secured,  the  Trustee  shall  cut  off  and  cancel  all  coupons  ! 

thereof  then  matured  ;  and  the  Trustee  shall  not  certify 
or  deliver  any  registered  bond  bearing  interest  from  any 
date  six  months  or  more  prior  to  such  certification  or 
delivery. 

Prior  to  any  issue  or  issues  of  bonds  intended  to  be  se¬ 
cured  hereby  and  until  such  issues,  after  being  duly  ■ 

authorized,  can  be  engraved  and  printed  from  engraved 
plates,  the  Railroad  Company  may  execute  and  deliver 
printed  bonds,  registered,  or  negotiable  by  delivery,  and  j 

substantially  of  the  tenor  of  the  bonds  proposed  to  be 
issued  hereunder,  except  that  no  coupons  shall  be  attached 
to  any  of  said  bonds,  and  the  same  may  be  for  the  pay-  j 

ment  of  one  thousand  dollars  or  any  multiple  thereof,  as  I 
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19  ’Article  One,  the  Railroad  Company  may  determine.  All  such  prin* 
Secs.  1,  2.  ted  bonds  shall  have  stamped  or  printed  upon  their  face, 
“Temporary  bond,  exchangeable  for  engraved  coupon  or 
registered  bonds, ”  and  shall  after  execution  be  duly 
certified  by  the  trustee  of  this  mortgage  in  the  same 
manner  as  the  bonds  hereinbefore  described,  and  such 
certificate  shall  be  conclusive  evidence  that  each  of  such 
bonds  bearing  such  certificate  is  one  of  the  temporary 
bonds  executed  by  the  Railroad  Company  hereunder.  Such 
printed  bonds,  duly  issued  and  certified  hereunder,  shall 
be  exchangeable  for  engraved  bonds,  to  be  issued 
hereunder,  and  upon  any  such  exchange  such  printed 
bonds  shall  forthwith  be  cancelled  by  the  Trustee. 
Until  so  exchanged,  such  printed  bonds  shall  in  all 
respects  be  entitled  to  the  lien  and  security  of  these 
presents  as  bonds  issued  and  certified  hereunder,  and  in¬ 
terest,  when  and  as  payable,  shall  be  paid  thereon. 

Sec.  2.  Of  the  bonds  authorized  to  be  issued  under  and 
secured  by  this  indenture: 

(a)  Immediately  upon  the  execution  and  delivery 
hereof,  or  as  and  when  requested  thereafter  by  the  Railroad 
Company,  bonds  to  the  amount  of  ten  million  dollars 
($10,000,000),  shall  be  certified  by  the  Trustee  and  deliv¬ 
ered  to  the  Railroad  Company. 

(b)  Bonds  to  the  amount  of  ten  million  dollars 
($10,000,000)  additional  shall,  as  and  when  re¬ 
quested  by  the  Railroad  Company,  be  certified  by  the 
Trustee  and  delivered  to  the  Railroad  Company  on  account 
of  capital  advances  heretofore  made  by  it  in  the  payment 
of  the  annual  installments  due  on  the  following  se¬ 
curities  of  the  Railroad  Company,  and  to  provide  funds  for 


further  payments  thereon,  or  on  similar  securities  here 


after  issued : 
Car  Trust  Series  A,  due 

U  £4  H  ]3?  “ 

“  “  “  c’  “ 

££  ££  ££  J)?  H 

£4  £4  H  “ 

4  4  4  4  4  t  p  Li 

“  “  “  g’,  “ 


Connell  Stock  Purchase  bonds,  due 
Seneca  Stock  “  <c  “ 

Righter  “ 


Total  Issue. 


Feb. 

1,  1906 

$1,000,000 

Aug. 

1,  1906 

500,000 

June  1,  1909 

2,000,000 

Mar. 

1,  1910 

3,000,000 

Feb. 

1,  1909 

656,000 

May 

1,  1909 

560,000 

Aug. 

1,  1910 

800,000 

Mar. 

1,  1906 

$  600,000 

June 

1,  1907 

665,000 

Apl. 

1,  1908 

270,000 

( c )  Ninety-six  million  dollars  ($96,000,000)  of  said 
bonds  shall  be  reserved  to  be  used  and  applied  for 
the  redemption,  purchase,  exchange,  acquisition  or  pay¬ 
ment  at  or  before  maturity,  of  the  following  existing  and 
outstanding  obligations,  constituting  liens  on  property 
of  the  Railroad  Company,  and  on  property  of  cor¬ 
porations  named  in  I  and  II  of  Subdivision  Third  of  the 
granting  clauses  hereof.  Such  reserved  bonds  shall  be 
called  for  by  resolution  of  the  Board  of  Directors  of  the 
Railroad  Company  when  and  as  required  for  the  purposes 
aforesaid,  and  in  the  amounts  required  and  stated  in  such 
resolution,  and  the  Trustee  shall  on  the  receipt  of  a  copy 
of  such  resolution,  certified  by  the  Secretary  or  Assistant 
Secretary  of  the  Railroad  Company,  certify  and  deliver 
to  the  Railroad  Company  so  many  of  said  reserved  bonds 
as  shall,  at  par,  equal  the  amount  required  for  the  re 
demption,  purchase,  exchange,  acquisition  or  payment 
by  the  Railroad  Company  of  said  obligations, 
if  the  price  at  which  said  obligations  shall 
be  redeemed,  purchased,  exchanged,  acquired  or 
paid,  shall  in  the  discretion  of  the  Trustee, 
be  approved  by  it,  but  if  such  price  shall  be  higher  than 
the  Trustee  shall  approve,  then  the  Trustee  shall,  on  the 
Railroad  Company  furnishing  the  additional  funds  re¬ 
quired,  certify  and  deliver  to  the  Railroad  Company  so 
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Article  One, 
Sec.  2. 


many  only  of  said  reserved  bonds  as  shall  equal  in 
amount  at  par  the  price  which  the  Trustee  shall,  in  its 
discretion,  approve  paying  for  the  bonds  so  redeemed, 
purchased,  exchanged,  acquired  or  paid  Said  reserved 
bonds  shall  be  used  and  applied  only  for  the  purposes 
aforesaid  until  all  of  said  obligations  shall  have  been  re¬ 
deemed,  purchased,  exchanged,  acquired  or  paid,  after 
which,  if  any  of  said  reserved  bonds  shall  remain,  they 
may  be  issued,  used  and  applied  for  such  purposes  as  the 
Board  of  Directors  of  the  Railroad  Company  shall  decide, 
and  shall,  either  at  one  time,  or  from  time  to  time,  be 
certified  by  the  Trustee  and  delivered  to  the  Railroad 
Company  on  receipt  of  a  copy,  duly  certified  by  the 
Secretary,  or  Assistant  Secretary,  of  a  resolution  of 
said  Board  calling  for  such  issue  and  delivery.  If  any  of 
said  obligations  shall  be  paid,  or  acquired  with  funds 
provided  by  the  Railroad  Company  from  sources  other 
than  said  reserved  bonds,  the  Trustee  shall,  as  in  the 
foregoing  case,  if  duly  requested  as  aforesaid  by  resolution 
of  the  Board  of  Directors  of  the  Railroad  Company, 
certify  and  deliver  to  the  Railroad  Company  so  many  of 
said  reserved  bonds  as  shall  at  par  equal  the  amount  paid 
by  the  Railroad  Company  for  said  obligations,  if  the  price 
paid  shall  be  approved  by  the  Trustee,  but  if  the  price 
shall  be  higher  than  the  Trustee  shall  approve,  then  the 
Trustee  shall  certify  and  deliver  to  the  Railroad  Company 
so  many  only  of  said  reserved  bonds,  as  shall  equal  in 
amount  at  par  the  price  which  the  Trustee  shall  in  its  dis¬ 
cretion  approve  paying  for  the  bonds  so  redeemed,  purch¬ 
ased,  exchanged,  acquired,  or  paid.  Upon  the  payment  or 
acquisition  either  at  their  maturity,  or  from  time  to  time 
prior  thereto,  of  the  whole  or  any  part  of  the  several  issues 
of  said  obligations,  by  means  of  said  reserved  bonds  or 
any  part  thereof,  or  by  funds  advanced  by  the  Railroad 
Company  and  subsequently  reimbursed  to  the  Railroad 
Company  by  delivery  of  said  reserved  bonds,  such  obli- 
o-ations  shall  be  delivered  to  the  Trustee  and  cancelled  ; 
it  being  the  intent  that  this  mortgage  securing  the  bonds 
issued  hereunder  shall  ultimately  become  the  first  lien  on 
the  property  of  the  Railroad  Company,  and  that  the  liens, 
stated  in  the  following  table,  on  the  properties  of  the 
companies  whose  stocks  are  pledged  hereunder,  shall  be 
provided  for  by  the  bonds  issued  hereunder. 


Lehigli  Valley  R 

First  Mortgage, 

Second  Mortgac 
Con.  Mortgage. 

« i  << 

“  4£  (Am 

U  ti  u 

Collateral  Trust 
National  Stora£ 
Certificates, 

Leliigli  Valley  R 
Company. 

First  Mortgage, 

Leliigli  Valley 
Railway  Com] 
First  Mortgage, 

Easton  &  Amboj 
Company. 
First  Mortgage, 

Penn.  &  New  Yo 
&  Railroad 
First  Mortgage, 
Con.  Mortgage, 

1 .  a 

u  u 

Elmira,  Cortlanc 
ern  Railroa 

First  Mtge  (Pref 
First  Mtge, 

Canastota  North 
R.  R.  Co. 

F'irst  Mortgage, 

Middlesex  Valley  ' 
Company. 
First  Mortgage, 
Easton  &  Norths 
Company. 

First  Mortgage, 

Lehigli  Valley  Coi 
Company. 

Five  Ten  year  Cc 
Pledge  Bonds, 
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Bonds  Out-  Article  One, 

STANDING  AT  SEC.  2. 


Date. 

Date  of 
Maturity. 

Rate  of 
Interest. 

Date  of  This 
Indenture. 

Lehigh  Valley  R.  R.  Co. 

First  Mortgage,  May  15,  1868, 

June  1,  1948, 
as  extended, 
Sept.  1,  1910, 

4% 

$  5,000,000 

Second  Mortgage,  June  29,  1870, 

7  % 

6,000,000 

Con.  Mortgage,  Nov.  13,  1873, 

Dec.  1,  1923, 

6% 

5,638,000 

a  n  a  a 

“  “  “ 

4-1/2% 

4,762,000 

“  “  (Ann.  Bonds),  “  “  “ 

Perpetual 

6% 

10,062,000 

“  “  “  “  “  “  “ 

“ 

4-1/2% 

2,538,000 

Collateral  Trust  Mtge.,  May  1,  1897, 

May  1,  1997, 

5% 

9,568,000 

National  Storage  Trust 

Certificates,  Dec.  8,  1899, 

Dec.  8,  1904-9, 

4% 

5,000,000 

Lehigh  Valley  Rail  Way 

Company. 

First  Mortgage,  June  23,  1890, 

July  1,  1940, 

4-1/2%  ' 

15,000,000 

Lehigh  Valley  Terminal 

Railway  Company. 

First  Mortgage,  Oct.  1,  1891, 

Oct,  1,  1941, 

5% 

10,000,000 

Easton  &  Amboy  R.  R. 

Company. 

First  Mortgage,  A  pi.  13,  1880, 

May  1,  1920, 

5% 

6,000,000 

Penn.  &  New  York  Canal 
&  Railroad  Co. 

First  Mortgage,  June  1,  1866, 

June  1,  1906, 

7% 

1,500,000 

Con.  Mortgage,  Nov.  13,  1888, 

Apr.  1,  1939, 

5% 

4,000,000 

..  <(  “  n  »<• 

4  4  4  4  44 

4-1/2% 

1,500,000 

i  4  4  4  444444 

44  44  44 

4% 

3,000,000 

Elmira,  Cortland  &  North¬ 
ern  Railroad  Co. 

First  Mtge  (Pref. Bonds),  Apr.  1,  1884, 

Apr.  1,  1914, 

6% 

750,000 

First  Mtge,  “  “  “ 

4  4  4  4  U 

5% 

1,250,000 

Canastota  Northern 

R.  R.  Co. 

First  Mortgage,  July  1,  1886, 

July  1,  1906, 

6% 

300,000 

Middlesex  Valley  R.  1?. 

Company. 

First  Mortgage,  Aug.  26,  1892, 

Nov.  1,  1942, 

5% 

211,000 

Easton  &  Northern  1?.  R. 

Company. 

First  Mortgage,  Oct.  7,  1895, 

Nov.  1,  1935, 

4-1/2% 

51,000 

Lehigh  Valley  Coal 

Company. 

Five  Ten  year  Coal 

Pledge  Bonds,  Nov.  21,  1902 

Dec.  1,  1907-12, 

5% 

2,000,000 

$94,130,000 
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Article  One,  Sec.  3.  The  remainder  of  tlie  authorized  issue  hereun- 
Sec.  3.  der,  amounting  to  $34,000,000  of  said  bonds,  shall  be 
reserved,  to  be  executed,  and  to  be  certified  by  the  Trus¬ 
tee,  not  immediately,  but  only  when  and  as  called  for  by 
resolution  of  the  Board  of  Directors  of  the  Railroad 
Company  as  next  hereinafter  provided,  for  the  following 
purposes,  or  some  one  or  more  of  them,  viz.  : 

(a)  For  the  construction  or  acquisition,  on  and  after 
January  1st,  1905,  of  railway  lines,  extensions,  terminal 
properties  or  rolling  stock;  or  for  the  construction  oi 
acquisition  on  and  after  that  date  of  other  property  real  or 
personal;  or  for  the  construction  of  betterments,  im 
proveinents  or  enlargements,  on  and  after  that  date;  all 
such  construction,  betterments,  improvements  or 
enlargements  or  property  acquired,  to  be  upon, 
along,  or  appurtenant  to  the  properties  of  the  Railroad 
Company  at  the  time  subject  to  the  lien  of  this 
indenture,  or  to  be  useful  to  the  business  of  the  Rail¬ 
road  Company,  or  upon,  along  or  appurtenant  to  prop¬ 
erties  of,  or  useful  to  the  business  of,  some  one 
or  more  of  the  companies  mentioned  in  Sub¬ 

division  Third  of  the  granting  clauses  hereof  whose  stock 
is  at  the  time  pledged  hereunder,  or  of 

some  other  company  of  whose  capital 
stock  no  part  is  now  pledged  hereunder, 
but  of  whose  capital  stock  more  than  one-half,  at  the  time 
of  such  use,  shall  be  pledged  hereunder,  it  being  intended 
that  such  lines,  extensions,  terminal  properties,  better¬ 
ments,  improvements  and  enlargements  or  other  property 
may  be  constructed  or  acquired  by  and  in  the  name  of  the 
Railroad  Company  or  by  or  in  the  name  of  or  for  account 
of  any  such  other  company ;  or  for  the  acquisition  on  and 
after  January  1st,  1905,  of  shares,  bonds  or  other  obli¬ 
gations  of  any  company  owning  any  line,  extension, 
terminal  property,  lands,  coal  estates,  rolling  stock, 
floating  equipment  or  other  property  the  acquisition  of 
which  would,  in  the  judgment  of  the  Board  of  Directors 
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Sec.  3.  The  remainder  of  the  authorized  issue  hereun¬ 
der,  amounting  to  $34,000,000  of  said  bonds,  shall  be 
reserved,  to  be  executed,  and  to  be  certified  by  the  Trus¬ 
tee,  not  immediately,  but  only  when  and  as  called  for  by 
resolution  of  the  Board  of  Directors  of  the  Railroad 
Company  as  next  hereinafter  provided,  for  the  following 
purposes,  or  some  one  or  more  of  them,  viz.  : 

{a)  For  the  construction  or  acquisition,  on  and  after 
January  1st,  1905,  of  railway  lines,  extensions,  terminal 
properties  or  rolling  stock.’,  or  for  the  construction  oi 
acquisition  on  and  after  that  date  of  other  property  real  or 
personal;  or  for  the  construction  of  betterments,  im¬ 
provements  or  enlargements,  on  and  after  that  date;  all 
such  construction,  betterments,  improvements  or 
enlargements  or  property  acquired,  to  be  upon, 
along,  or  appurtenant  to  the  properties  of  the  Railroad 
Company  at  the  time  subject  to  the  lien  of  this 
indenture,  or  to  be  useful  to  the  business  of  the  Rail¬ 
road  Company,  or  upon,  along  or  appurtenant  to  prop¬ 
erties  of,  or  useful  to  the  business  of,  some  one 
or  more  of  the  companies  mentioned  in  Sub¬ 

division  Third  of  the  granting  clauses  hereof  whose  stock 
is  at  the  time  pledged  hereunder,  or  .  of 

some  other  company  of  whose  capital 
stock  no  part  is  now  pledged  hereunder, 
but  of  whose  capital  stock  more  than  one-half,  at  the  time 
of  such  use,  shall  be  pledged  hereunder,  it  being  intended 
that  such  lines,  extensions,  terminal  properties,  better¬ 
ments,  improvements  and  enlargements  or  other  property 
may  be  constructed  or  acquired  by  and  in  the  name  of  the 
Railroad  Company  or  by  or  in  the  name  of  or  for  account 
of  any  such  other  company;  or  for  the  acquisition  on  and 
after  January  1st,  1905,  of  shares,  bonds  or  other  obli¬ 
gations  of  any  company  owning  any  line,  extension, 
terminal  property,  lands,  coal  estates,  rolling  stock, 
floating  equipment  or  other  property  the  acquisition  of 
which  would,  in  the  judgment  of  the  Board  of  Directors 
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of  the  Railroad  Company,  render  the  holding  of  such  Article  On 
stock,  bonds  or  obligations  useful  or  advantageous  to  the  Sec.  3. 
Railroad  Company. 

(b)  For  the  acquisition  of  bonds  of  the  Lehigh  Valley 
Coal  Company  that  may  be  issued  under  the  provisions 
of  Sec.  12  of  Article  Two  hereof;  provided  that,  in  every 
case  of  any  such  acquisition,  the  aggregate  par  value  of 
such  bonds  so  acquired  shall  be  at  least  equal  to  the 
aggregate  par  value  of  the  bonds  hereby  secured,  used  for 
such  acquisition. 

( c )  To  reimburse  the  Railroad  Company  for  outlays  or 
advances  by  it  made  for,  or  to  promote,  any  construction 
or  acquisition  made  pursuant  to  (a)  or  (b)  hereof  on  or 
subsequent  to  January  1st,  1905,  or  made  theretofore 
since  January  1st,  1 900,  and  not  previously  reimbursed  to 
the  Railroad  Company  by  the  issuance  to  it  of  bonds 
under  its  Collateral  Trust  Mortgage,  dated  May  1st, 

1897. 

The  bonds  reserved  under  this  Section  shall  by  the 
Trustee  be  certified  and  delivered  to  the  Railroad  Com¬ 
pany,  or  upon  its  order,  as  follows,  and  not  otherwise, 
viz.  : 

( 1 )  Such  bonds  shall  be  certified  and  delivered  by  the 
Trustee  from  time  to  time  only  as  and  when  it  shall  re¬ 
ceive  a  copy  of  the  resolution  of  the  Board  of  Directors  of 
the  Railroad  Company,  certified  by  its  Secretary  or  As¬ 
sistant  Secretary,  calling  for  the  certification  and  delivery 
of  such  bonds,  and  stating  that  such  bonds  or  their  pro¬ 
ceeds  will  be  used  only  for  purposes  authorized  by  this 
Section. 

(£)  On  January  1st,  1906,  or  on  any  day  thereafter 
(prior  to  December  31st,  1906),  bonds  to  such  amount  as 
shall  be  called  for  in  such  resolution,  shall  be  so  certified 
and  delivered,  but  not  exceeding  in  the  aggregate 
82,000,000,  par  value,  unless  a  larger  issue  shall  be  es¬ 
pecially  authorized  as  provided  in  (5)  of  this  Section. 
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ii  .RTiCLE  One, 
Sec.  3. 


( 3 )  In  each  calendar  year  after  December  31st,  1900, 
there  shall  be  so  certified  and  delivered  such  additional 
amount  of  such  bonds,  not  exceeding  $2,000,000  par  value 
in  any  calendar  year  except  to  supply  deficiencies  and 
unless  a  larger  issue  shall  be  especially  authorized,  as  pro* 
vided  in  (5)  of  this  Section,  as  from  time  to  time  shall  be 
called  for  in  similar  resolutions,  but  in  every  instance  be¬ 
fore  certifying  and  delivering  any  of  the  bonds  reserved 
under  this  Section  (except  the  $2,000,000  deliverable  in 
the  year  1906),  the  Trustee  shall  require  the  Railroad 
Company  to  furnish,  in  addition  to  such  resolutions  of  its 
Board  of  Directors,  the  verified  certificate  or  certificates 
of  some  person  or  persons,  stating  as  of  his  or  their 
own  knowledge : 

(a)  that  the  bonds  last  certified  and  delivered  under  this 
Section  or  the  proceeds  of  all  such  bonds,  have  been  used 
for  such  purposes,  or  for  some  one  or  more  of  them,  or  to 
reimburse  the  Railroad  Company  as  above  provided, 
specifically  indicating  every  such  acquisition  or  con¬ 
struction  of  any  railroad,  structure,  betterment,  rolling 
stock  or  other  property,  and  every  such  acquisition  of 
bonds  of  the  Lehigh  Valley  Coal  Company  and  every 
such  acquisition  of  stock,  bonds  or  other  obligations  of 
any  other  company  owning  any  railroad  or  other  prop¬ 
erty,  and  also  stating  in  detail  the  amount  of  bonds,  or 
proceeds  of  bonds,  used  or  expended  for  each  and  every 
such  purpose,  and  whether  such  acquisition  was  by  oi  in 
the  name  of  the  Railroad  Company,  or  by  or  for  account 
of  any  other  company  as  herein  authorized;  and  also 

that  no  acquisition,  construction,  or  expenditure  stated 

in  such  certificate  was  stated  in  any  previous  certificate; 

(b)  that  the  price  paid  in  such  bonds,  or  their  pro¬ 
ceeds,  for  any  such  construction,  or  acquisition  (other 
than  for  bonds  of  the  Lehigh  Valley  Coal  Company,  as 
aforesaid),  was  not  in  excess  of  the  fair  value  of  the 
work  done  or  property  acquired. 
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C£)  Every  sacli  verified  certificate,  unless  signed  (1) 
by  the  President,  or  by  a  Vice-President,  and  (2)  by 
the  Comptroller,  or  Auditor,  or  Treasurer  of  the  Rail¬ 
road  Company,  shall  be  accompanied  by  a  written  state¬ 
ment  of  one  of  the  officers  first  above  designated  and  one 
of  the  officers  secondly  above  designated  of  the  Railroad 
Company  tliat  they  believe  sucli  certificate  to.  be  true, 
and  that  such  bonds  have  not  been  used  and  the  expend¬ 
itures  therein  certified  have  not  been  made  for  ordinary 
maintenance  of  the  property  owned,  leased  or  in  any  way 
controlled  by  the  Railroad  Company,  or  for  replacements 
or  other  purposes  ordinarily  treated  by  similar  companies, 
or  companies  owning  similar  properties,  as  a  part  of  their 
operating  expenses.  Together  with  such  statements  and 
verified  certificates,  there  shall  be  delivered  to  the  Trustee 
all  bonds  and  certificates  for  all  shares  of  stock  so 
acquired,  and  such  further  instruments  and  conveyances 
as  may  be  necessary  to  vest  in  the  Trustee  all  new  prop¬ 
erty  so  acquired,  so  far  as  the  same  shall  liave  been 
acquired  by  or  for  the  Railroad  Company,  and  so  far  as 
practicable,  any  and  all  other  liens,  charges  or  indebted¬ 
ness  taken  up  or  acquired  with  the  said  bonds  or  their 
proceeds;  and  also  the  written  opinion  of  counsel  of  the 
Railroad  Company  to  the  effect  that  such  instruments 
and  conveyances  are  sufficient  for  that  purpose,  or  that  no 
instrument  or  conveyance  is  necessary.  The  certificates 
for  all  shares  of  stock  so  acquired  shall  be  duly  trans¬ 
ferred  into  the  name  of  the  Trustee,  and  shall  be  classified 
under  either  I  or  II  of  sub-division  Third  of  the  granting 
clauses  hereof,  as  shall,  with  the  approval  of  the  Trustee, 
be  designated  by  the  Railroad  Company.  Such  resolutions, 
statements,  instruments  and  conveyances,  verified  certifi¬ 
cates  and  opinion  (together  with  the  pledge  with  the  Trus¬ 
tee  of  all  bonds  and  certificates  for  all  shares  of  stock  so 
acquired)  shall  be  deemed  and  taken  as  plenary  authority 
to  the  said  Trustee  for  its  certification  of  such  bonds  under 
the  foregoing  provisions  of  this  Article. 


Article  Oxi 
Sec.  3. 
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illTICLE  OUE, 

Sec.  *3. 


(5)  Except  to  supply  deficiencies  as  next  hereinafter 
provided,  there  shall  not  be  issued  or  certified  under  this 
Section  in  any  one  calendar  year  any  of  said  $34,000,000 
bonds  in  excess  of  an  aggregate  amount  of  $2,000,000  ;  Pro¬ 
vided,  however,  that  if  a  larger  amount  than  $2,000,000 
should  in  the  opinion  of  the  Board  of  Directors  of  the 
Railroad  Company  be  required  in  any  year  or  years  for 
some  of  the  purposes  for  which  the  said  $2,000,000  in 
bonds  may  annually  be  issued  as  above  provided,  then 
and  in  that  case  if  the  stockholders  of  the  Railroad  Com¬ 
pany  shall  at  any  annual  meeting,  or  at  any  special 

meeting  called  for  the  purpose,  approve  by  a  vote  of  a 
majority  in  interest  of  the  stock  represented  in  person  or 
by  proxy  at  such  meeting,  the  issue  of  additional  bonds 
under  this  Section,  then  any  amounts  so'  ap¬ 
proved  by  the  stockholders  in  excess  of  $2,000,000  may 
be  issued  in  such  year  or  years,  and  on  demand  of  the 
Railroad  Company  shall  be  certified  and  delivered  by  the 
Trustee  to  the  Railroad  Company,  or  upon  its  order.; 

If  in  any  calendar  year  after  January  1,  1906,  the 
Trustee  shall  not  have  certified  and  delivered  to  the 
Railroad  Company  or  upon  its  order  two  million  dollars, 
($2,000,000)  of  bonds  authorized  by  (#)  and  ( 3 )  of  this  Sec¬ 
tion  to  be  certified  and  delivered  for  such  calendar  year,  or 
any  add  itional  amount  or  amounts  approved  as  aforesaid  by 
the  stockholders,  the  right  of  the  Railroad  Company  to 

require  certification  and  delivery  of  any  such  residue  of 

such  $2,000,000  bonds  and  of  any  additional  amount  or 

amounts  so  approved  which  may  not  have  been  actually 

certified  and  delivered  in  such  calendar  year,  shall  not 
lapse  nor  be  extinguished,  but  such  residue  of  such  bonds 
not  so  certified  and  delivered  in  any  calendar  year  shall 
be  certified  and  delivered  by  the  Trustee  to  the 
Railroad  Company  or  upon  its  order  from 

time  to  time  in  any  subsequent  year  or  years 

upon  the  resolution  of  the  Board  of  Directors  of  the 
Railroad  Company,  as  hereinbefore  provided,  accom¬ 
panied  by  the  statements,  verified  certificates  and  opinion 
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hereinbefore  prescribed,  notwithstanding  the  fact  that  Article  One! 
under  the  provisions  of  this  Section  and  to  the  extent  feECS.  3,  4. 
herein  authorized  there  shall  thereby  be  certified  and  de¬ 
livered  by  the  Trustee  in  such  year  or  years  more  than 
$2,000,000  bonds. 

(6)  The  $150,000,000  of  bonds  to  be  issued  hereunder 
may  be  issued  in  such  denominations,  at  such  rate  of 
interest  not  exceeding  five  per  cent,  per  annum,  and  in 
such  form,  consistent  with  the  terms  of  this  indenture, 
as  the  Board  of  Directors  of  the  Railroad  Company  shall 
prescribe  at  the  time  or  times  of  such  issue ;  and  any  bonds 
which  may  have  been  part  or  all  of  said  entire  $150,- 
000,000  of  bonds  issued  under  this  mortgage  may  at  any 
time  be  extended  at  a  less  rate  of  interest  than  that  named 
therein,  or  the  interest  on  any  bond  hereby  secured  may 
at  any  time  and  from  time  to  time  be  reduced  with  the 
consent  of  the  then  holder  of  such  particular  bond.  j 

Sec.  4.  Whenever  any  coupon  bond  or  bonds  issued 
hereunder,  together  with  all  un matured  coupons  thereto  | 

belonging,  shall  be  surrendered  for  exchange  for  a  regis-  I 

tered  bond,  or  for  registered  bonds  as  the  case  may  be, 
the  Railroad  Company  shall  issue,  and  the  Trustee  shall  j 

certify  and  deliver,  in  exchange  for  such  coupon  bond, 
a  registered  bond  without  coupons,  or  if  there  be  more 
than  one  coupon  bond  so  surrendered,  then  a  like  amount  | 

of  registered  bonds  without  coupons,  of  the  same  or  of  , 

other  denominations,  as  herein  authorized.  Such  regis-  j 

tered  bond  or  bonds  shall  bear  interest  at  the  same  rate  ; 

as  the  surrendered  coupon  bond  or  bonds,  and  from  the  i 

date  of  the  last  matured  coupon  thereof.  In  every  case  I 

of  such  exchange  the  Trustee  forthwith  shall  cancel  the  j 

surrendered  bond  or  bonds  and  coupons,  and  shall  deliver 
the  same  to  the  Railroad  Company. 

Whenever  any  registered  bond  or  bonds  issued  here¬ 
under  shall  be  surrendered  for  transfer,  the  Railroad 
Company  shall  issue  and  the  Trustee  shall  certify  and 
deliver,  upon  surrender  and  cancellation  of  the  bond  or 
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Reticle  One,  bonds  transferred,  a  like  amount  of  new  registered  bonds 
Sec.  4.  of  the  same  or  of  other  denominations  as  herein  author¬ 
ized;  but  no  registered  bond  maybe  converted  into  a 
coupon  bond. 

The  Board  of  Directors  of  the  Railroad  Company  may 
at  the  time  of  issue  (or  of  any  re-issue  as  hereinafter  pro¬ 
vided)  of  any  bonds  hereunder,  order  that  such  bonds 
shall  at  the  election  of  the  holder,  be  convertible  at  any 
half  yearly  interest  period  into  common  stock  of  the 
Railroad  Company  at  par;  'provided ,  that  notice  in 
writing  of  such  election  on  the  part  of  such  holder, 
specifying  the  numbers  of  the  bonds  to  be  con¬ 
verted,  shall  have  been  given  to  the  Railroad  Com¬ 
pany,  at  its  office  or  agency  in  the  City  of  Philadelphia, 
or  in  the  City  of  New  York,  at  least  thirty  days  prior  to 
the  half-yearly  interest  day  on  which  such  conversion  is 
desired  (which  shall  be  the  half-yearly  interest  day  next 
ensuing  the  giving  of  such  notice).  Upon  surrender  of 
any  such  bond  or  bonds  to  the  Railroad  Company  at  any 
interest  period,  after  notice  as  aforesaid,  interest  thereon 
shall  cease,  and  the  Railroad  Company  shall  deliver 
such  bond  or  bonds  duly  cancelled  to  the 
Trustee,  and  shall  issue  to  the  holder  in  ex¬ 
change  therefor  so  many  shares  of  the  capital  stock 
of  the  Railroad  Company  at  the  par  value  thereof,  as  shall 
equal  the  par  value  of  the  bond  or  bonds  so  surrendered. 
Any  bonds  surrendered  as  aforesaid  for  conversion  into 
stock  may  be  re-issued,  but  only  for  the  purposes  stated 
in  (a),  (b)  and  (c)  of  Sec.  3  of  this  Article,  and  such 
re-issue  may  be  made  as  often  as  such  conversion  of 
bonds  into  stock  shall  have  been  made  and  in  such 
amounts  as  said  Board  of  Directors  shall,  from  time  to 
time,  order;  and  the  bonds  so  re-issued  shall  be  of  such 
denomination,  at  such  rate  of  interest  and  in  such  form, 
as  said  board  shall  at  the  time  of  re-issue,  order; 
— Provided,  that  the  total  amount  of  bonds  issued 
or  re-issued  and  outstanding  under  this  mortgage 
containing  the  said  provision  for  conversion  into  capital 
stock  shall  not  at  any  time  exceed  $25,000,000. 
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Sucl)  bonds  shall  on  demand  made  by  the  Railroad  Com-  Article  Ox 
pany  on  the  trustee,  be  certified  and  delivered  to  the  Sec.  4. 
Railroad  Company  by  the  trustee  from  time  to  time,  in  such 
amounts  as  the  Railroad  Company  shall  demand,  but  only 
on  receipt  by  the  trustee  from  the  Railroad  Company  of  a 
copy  of  a  resolution  of  the  Board  of  Directors  of  the 
Railroad  Company,  certified  by  its  Secretary,  or  Assistant 
Secretary,  calling  for  the  certification  and  delivery  of 
such  bonds,  and  stating  that  such  bonds,  or  their  proceeds, 
will  be  used  only  for  the  purposes  stated  in  (a),  ( b )  or  (c), 
of  Sec.  3  of  this  article,  with  also  (except  in  respect  to  the 
first  lot  of  such  bonds  so  re-issued),  verified  certificates 
showing  the  uses  to  which  the  previous  re-issue  of  bonds, 
or  their  proceeds,  have  been  applied,  with  also  any 
necessary  instruments  and  conveyances,  and  opinion  of 
counsel,  such  certificates,  resolutions,  statements, 
instruments,  conveyances,  and  opinions,  to  be 
similar  to  those  provided  for  in  ( a )  and  (b)  of  (3)  and 
in  (4)  of  Sec.  3  of  this  article.  In  case  of  re-issue,  the 
trustee  shall  certify  any  new  bonds  issued  in  place 
of  any  bonds  of  other  form  or  denominations  so  surren¬ 
dered.  Provided,  always  that  the  total  outstanding 
bonds  under  this  mortgage  shall  in  no  case  and  at  no  time 
exceed  $150,000,000. 

For  any  exchange  of  coupon  boruls  for  registered 
bonds,  or  of  bonds  for  stock,  and  for  any  transfer  of  reg¬ 
istered  bonds  without  coupons,  the  Railroad  Company, 
at  its  option,  may  make  a  charge  not  exceeding  fifty  cents 
foreach  new  registered  bond  issued  in  exchange  for  any 
surrendered  bond  or  bonds;  but  no  charge  shall  be  made 
for  registration  of  the  principal  of  coupon  bonds. 

In  case  any  coupon  bond  issued  hereunder,  with  the 
coupons  thereto  appertaining,  or  any  registered  bond  with¬ 
out  coupons,  shall  become  mutilated  or  be  destroyed, 
the  Railroad  Company,  in  its  discretion,  may  issue,  and  the 
Trustee  thereupon  may  certify  and  deliver,  a  new  bond 
offlike  tenor  and  date  bearing  the  same  serial  number, 
in  exchange  and  substitution  for  and  upon  cancella- 
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rticle  One, 
,l  Sec.  5. 

RTICLE  TWO, 

Secs.  1,  2. 


tion  of  tlie  mutilated  coupon  bond  and  its  coupons  or  of 
the  registered  bond,  or  in  lieu  of  and  substitution  for  the 
coupon  bond  and  its  coupons  or  the  registered  bond  so 
destroyed,  upon  receipt  by  the  Railroad  Company  of 
satisfactory  evidence  of  the  destruction  of  such  coupon 
bond  and  its  coupons,  or  of  such  registered  bond,  and 
upon  receipt  also  of  satisfactory  indemnity. 


Sec.  5.  Nothing  in  this  Article,  or  in  any  other  Article 
of  this  indenture  expressed  or  implied,  is  intended,  or 
shall  be  construed,  to  confer  upon  any  person  or  corpora¬ 
tion,  other  than  the  parties  hereto  and  the  holders  of 
bonds  secured  by  this  indenture,  any  legal  or  equitable 
right,  remedy  or  claim  under  or  in  respect  of  this  inden¬ 
ture,  or  any  covenant,  condition  or  stipulation  thereof ; 
all  its  covenants,  conditions  and  stipulations  being  intend¬ 
ed  to  be,  and  being  for  the  sole  and  exclusive  benefit  of 
the  parties  hereto  and  of  the  holders  of  bonds  hereby  se¬ 
cured. 


Article  Two. 

The  Railroad  Company  covenants  as  follows  : 


Sec.  1.  It  will  well,  duly  and  punctually  pay,  or 
cause  to  be  paid  to  every  holder  of  any  bond  issued  and 
secured  hereunder,  the  principal  and  interest  accruing 
thereon,  at  the  dates  and  place  and  in  the  manner  men¬ 
tioned  in  such  bonds,  and  in  the  coupons  thereto  belong¬ 
ing,  according  to  the  true  intent  and  meaning  thereof, 
without  deduction  from  either  principal  or  interest  for 
any  tax  or  taxes  imposed  by  the  United  States,  or  any 
State,  County,  or  Municipality  therein,  which  the  Rail¬ 
road  Company  may  be  required  to  pay,  or  to  retain  there¬ 
from,  under  or  by  reason  of  any  present  or  future  law. 
When  and  as  paid,  all  coupons  shall  forthwith  be 
canceled. 

Sec.  2.  All  lines  of  railway  and  all  property  of  every 
kind,  and  all  interest  therein,  when  and  as  and  to  the  ex- 
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tent  hereafter';  acquired  by  the  Railroad  Company  as  Article  Two, 
above  provided,  out  of  bonds,  or  the  proceeds  Secs.  2,  3. 
of  bonds,  issued  pursuant  to  the  provisions  of  (a)  or  (b) 
of  Sec.  2,  or  of  Sec.  3,  or  of  Sec.  4,  of  Article  One  hereof, 
immediately  upon,  and  subject  to  the  terms  and  con¬ 
ditions  of  such  acquisition,  and  without  any  further 
conveyance  or  assignment,  shall  become  and  be  subject  to 
the  lien  of  this  indenture  as  fully  and  completely  as 
though  now  owned  by  the  Railroad  Company,  and  ex¬ 
pressly  and  specifically  conveyed  by,  and  embraced  in, 
the  several  granting  clauses  of  this  indenture;  but  at  any 
and  all  times  the  Railroad  Company  will  execute  and  de¬ 
liver  any  and  all  such  further  assurances  or  conveyances 
thereof  as  the  Trustee  may  reasonably  direct  or  require, 
for  the  purpose  of  expressly  and  specifically  subjecting 
the  same  to  the  lien  of  this  indenture. 

Immediately  upon  payment  of  the  bonds  of  the  Rail¬ 
road  Company  secured  by  its  Collateral  Trust  Mortgage 
dated  May  1st,  1897,  and  upon  the  transfer  and  delivery 
to  the  Railroad  Company  by  the  Trustee  under  said  Col¬ 
lateral  Trust  Mortgage  of  such  stocks  pledged  under  said 
mortgage,  as  are  also  pledged  hereunder,  such  stocks 
shall  be  transferred  and  delivered  to  and  held  by  the 
Trustee  under  this  indenture;  and  similarly,  immediately 
upon  the  payment  of  the  certificates  issued  by  the  Central 
Trust  Company  of  New  York  under  agreement  dated 
December  8th,  1899,  between  said  Trust  Company  and  the 
Railroad  Company  and  upon  the  transfer  and  delivery 
to  the  Railroad  Company  by  the  said  Central  Trust  Com¬ 
pany,  Trustee,  of  the  stocks  pledged  under  said  agree¬ 
ment  which  stocks  are  also  pledged  hereunder,  said  stocks 
shall  be  transferred  and  delivered  to  and  held  by  the 
Trustee  under  this  indenture. 

Sec.  3.  Whenever  demanded  by  the  Trustee,  the  Rail¬ 
road  Company  will  grant,  convey,  confirm,  assign,  trans¬ 
fer  and  set  over  unto  the  Trustee,  all  real  and  personal 
estate,  corporate  rights  and  franchises  which,  in  any  way 
or  manner  it  shall  acquire  (out  of  such  bonds,  or  the  pro- 
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Article  Two,  ceeds  of  bonds,  issued,  as  aforesaid,  pursuant  to  tlie  pro- 
Secs.  3,  4.  visions  of  (a)  or  (b)  of  Sec.  2,  or  of  Sec.  3,  or  of  Sec.  4, 
of  Article  One  hereof),  as  incidental  or  appurtenant 
to,  or  for  use  upon,  any  property  mortgaged  hereunder, 
and  will  also  do,  execute,  acknowledge  and  deliver,  and 
cause  to  be  done,  executed,  acknowledged  and  delivered, 
all  and  every  such  further  acts,  deeds,  conveyances  and 
transfers,  and  assurances  in  the  law,  for  better  assuring, 
conveying  and  confirming  unto  the  Trustee  all  and  singu¬ 
lar  the  hereditaments  and  premises,  estates  and  property 
hereby  conveyed,  or  intended  so  to  be,  or  which  it  has 
herein  covenanted  and  agreed  hereafter  to  convey  to  the 
Trustee,  as  the  Trustee  shall  reasonably  require  for  better 
accomplishing  the  provisions  and  purposes  of  this  inden¬ 
ture,  and  for  securing  payment  of  the  principal  and 
interest  of  the  bonds  intended  to  be  hereby  secured. 

But  nothing  expressed  or  implied  in  this  indenture  is 
intended,  or  shall  be  construed,  to  limit  the  right  or  power 
of  the  Railroad  Company,  hereby  expressly  reserved,  by 
the  use  of  its  credit  or  in  any  manner,  except  by  the  use 
of  bonds  issued  hereunder,  or  funds  received  pursuant 
to  any  provision  hereof,  to  construct  or  to  acquire  prop¬ 
erty  of  any  kind,  or  interest  therein,  free  from  the  lien 
hereof. 

Sec.  4.  The  Railroad  Company  will,  at  an  office 
or  agency  to  be  maintained  by  it  in  the  City  of 
Philadelphia,  keep  a  sufficient  register  or  registers 
of  bonds  issued  hereunder,  which  registers  at  all  reason¬ 
able  times  shall  be  open  to  the  inspection  of  the  Trustee; 
and,  upon  presentation  for  such  purpose,  it  will,  under 
such  reasonable  regulations  as  it  may  prescribe,  register 
therein  any  coupon  bonds  and  any  bonds  without  coupons  ( 
issued  under  the  provisions  hereof. 

Upon  presentation  of  any  such  registered  coupon  bond  by  , 
the  holder  thereof  in  person,  or  upon  its  presentation  with  | 
an  instrument  in  writing  authorizing  the  transfer  of  the 
same,  executed  by  the  registered  holder,  such  bond  shall  be 
transferred  upon  such  register,  and  thereafter  the  trans- 
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ferea  or  transferees  of  such  bond  upon  such  register  shall  be  Article  Two, 
held  to  be  the  owner  or  owners  thereof,  and  from  time  to  Sec.  4. 
time  such  transfers  may  be  made  as  shall  be  so  directed  by 
the  registered  holder  of  any  such  bond  for  the  time  being. 

The  registered  holder  of  any  such  registered  coupon  bond 
shall  have  the  right  also  to  cause  the  same  to  be  regis¬ 
tered  as  payable  to  bearer,  in  which  case  transferability 
by  delivery  shall  be  restored,  and  thereafter  the  principal 
thereof  shall  be  payable  to  any  person  presenting  the 
same. 

Any  holder  of  a  coi^on  bond  registered  to  bearer  may 
cause  such  bond  to  be  registered  in  the  name  of  such 
holder  with  the  same  effect  as  a  first  registration  thereof; 
and  successive  registrations  and  transfers  to  bearer  as 
aforesaid  may  be  made  from  time  to  time  as  desired;  and 
such  registration  shall  by  the  bond  registrar  be  noted  on 
the  bond. 

Any  registered  bond  without  coupons  may  be  trans¬ 
ferred  by  the  registered  holder  in  x^rson,  or  by 
instrument  in  writing  executed  by  the  registered 
holder,  uj)on  surrender  of  the  bond,  in  which  case  a  like 
amount  of  new  registered  bonds  will  be  issued  to  the 
transferee  as  provided  in  Sec.  4  of  Article  One  hereof,  on 
imyment  of  the  charge  provided  for  in  said  Section. 

As  to  all  bonds  so  registered,  thej)erson  in  whose  name 
the  same  shall  be  registered  shall  for  all  x>urx)oses  of  this 
indenture  be  deemed  and  regarded  as  the  owner  thereof, 
and  thereafter  x>ayment  of  or  on  account  of  the  princix^al 
of  such  bond,  if  it  be  a  couj)on  bond,  and  of  the  princi- 
pal  and  interest,  if  it  be  a  registered  bond  without  cou¬ 
pons,  shall  be  made  only  to  such  registered  holder  or 
upon  his  order;  but  such  registration  may  be  changed  as 
hereinbefore  provided.  All  such  payments  so  made  shall 
be  valid  and  effectual  to  satisfy  and  discharge  the  lia¬ 
bility  uj)on  such  bond  to  the  extent  of  the  sum  or  sums 
so  ]iaid. 

Ao  registration  of  any  coupon  bond  shall  restrain  the 
negotiability  of  any  coux>on  thereto  belonging,  but  every 
such  coux>on  shall  continue  to  x^as9  by  delivery  merely. 
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^Article  Two,  Sec.  5.  Until  such  bonds  shall  be  paid  and  discharged, 
Sec.  5.  the  Railroad  Company  will  duly,  punctually  and  regu¬ 
larly  pay  or  cause  to  be  paid  as  from  time  to  time  the 
same  shall  accrue  the  interest  on  its  following  bonds  out¬ 
standing  at  the  date  of  this  indenture: 

First  Mortgage  4$  bonds  due  1948  $5,000,000 

Second  Mortgage  1%  “  “  1910  6,000,000 

Consolidated  Mortgage  6%  “  “  1923  5,638,000 

do  6%  Annuity  bonds ..  .  10,062,000 

do  bonds  due  1923  4,762,000 

do  4i%  Annuity  bonds .  2,538,000 

Collateral  Trust  Mortgage  5%  bonds,  due  1997..  9,568,000 

Equipment  Trust  bonds . - .  5,547,000 

Connell  Stock  Purchase  4%  bonds .  300,000 

Seneca  “  “  “  “  .  400,000 

Fighter  “  “  “  “  .  225,000 

National  Storage  “  Certificates .  5,000,000 


$55,040,000 

and  in  the  meantime  it  will  observe,  or  will 
cause  to  be  observed,  all  the  covenants,  terms 
and  conditions  undertaken  by,  or  imposed  upon, 
said  Railroad  Company,  in  or  by  any  such  bonds 
or  the  several  respective  mortgages  securing  the  same, 
and  in  all  cases  it  will  duly  and  punctually  pay  the  prin¬ 
cipal  of  such  bonds  at  the  several  dates  of  the  maturity 
thereof  as  now  fixed  or  as  from  time  to  time  hereafter 
extended  as  in  this  section  permitted.  But  nothing  in 
this  article  or  in  any  other  article  of  this  indenture  is  in¬ 
tended,  or  shall  be  construed,  to  require  the  Railroad 
Company,  not  then  being  otherwise  in  default  hereunder, 
to  pay  the  principal  of  any  such  outstanding  bond  during 
any  period  for  which  the  same  shall  have  been  extended 
or  renewed  as  next  hereinafter  permitted ;  the  right  being 
hereby  expressly  reserved  by  the  Railroad  Company  in 
the  discretion  of  its  Board  of  Directors,  from  time  to 
time,  with  the  consent  of  the  holders  thereof,  to  ex- 
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tend  the  time  for  the  payment  of  the  principal  of  any  Article  Tw<f 
said  outstanding  bonds  for  any  period  not  exceeding  Secs.  5,  6. 
two  years,  if  at  the  date  of  maturity  thereof  it 
shall  not  in  the  opinion  of  the  Board  be  advisable  to 
arrange  for  the  refunding  or  payment  thereof  through 
and  by  the  bonds  reserved  hereunder  for  the  purpose, 
reserving  incase  of  such  extension  the  right  on  sixty  days 
notice  published  once  a  week  in  one  newspaper  published 
in  the  City  of  Philadelphia  and  in  one  newspaper 
published  in  the  City  of  New  York,  to  call  in  and 
pay  off  the  same  at  any  interest  period  through  and 
by  means  of  the  bonds  so  reserved  hereunder:  Provided 
that  the  aggregate  principal  sum  or  the  rate  of  interest  of 
such  outstanding  bonds  shall  not  be  increased,  though 
the  principal  and  interest  of  all  such  extended  bonds 
may  be  made  expressly  payable  in  gold  coin  of 
the  United  States  of  the  standards  of  weight  and  of  fine¬ 
ness  at  the  time  of  the  extension  thereof. 

Sec.  6.  The  Railroad  Company  will  not  (except 
as  above  provided),  voluntarily  create  or  suffer  to  be  cre¬ 
ated  any  new  lien  or  charge  upon  the  mortgaged  premises 
of  the  Railroad  Company  or  any  part  thereof,  or 
upon  the  income  thereof,  having  priority  to  the 
lien  of  this  indenture;  and  will  not  after  the  ex¬ 
ecution  of  this  mortgage  issue  any  bonds  there¬ 
tofore  unissued  under  any  of  its  mortgages  prior  to  this 
indenture;  Provided  however,  that  bonds  reserved  under 
the  terms  of  said  prior  mortgages  for  the  purpose  of  pro¬ 
viding  for  prior  liens  may  be  issued  unless  due  provision 
can  be  made,  as  set  forth  in  ( c )  of  Sec.  2,  of  Article  One 
hereof  for  the  redemption,  purchase,  exchange,  ac¬ 
quisition,  or  payment  by  bonds  issued  hereunder, 
of  such  prior  liens;  and  Provided,  that  the  $1,668, 

000  of  bonds  under  its  Collateral  Trust  Mortgage 
which  have  been  issued  to  the  Railroad  Company  and  are 
now  in  its  treasury  (and  are  included  in  the  $9,568,000 
stated  in  Sec.  5  of  this  Article),  and  represent  disburse¬ 
ments  heretofore  made  on  the  property  of  the  Company, 
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rticle  Two,  may  be  issued  from  its  treasury  and  sold  or  disposed  of  by 
Secs.  6,  7.  it.  And  the  Railroad  Company  will  not  at  any  time  sanc¬ 
tion  or  permit  the  issue,  by  any  company  whose  stock  at 
the  time  shall  be  pledged  hereunder,  of  any  bonds  reserved 
under  mortgages  of  said  companies  respectively  for  the 
purpose  of  providing  for  the  payment  of  prior  liens  if 
due  provision  can  be  made,  as  set  forth  in  (c)  of  Sec. 
2  of  Article  One  hereof,  for  such  prior  liens;  and  will 
immediately,  on  the  payment  of  its  outstanding 
$5,000,000  of  National  Storage  Company  Trust  Cer¬ 
tificates,  secured  by  agreement  dated  December  8, 
1899,  and  on  the  release  and  delivery  to  it  of  the 
$2,000,000  of  its  Collateral  Trust  Mortgage  bonds 
pledged  under  said  agreement,  cause  the  said  pledged 
bonds  to  be  cancelled.  And,  within  six  months  after  the 
same  shall  accrue,  the  Railroad  Company  will  from 
time  to  time  pay  all  lawful  claims  and  demands 
of  mechanics,  laborers  and  others,  which,  if  unpaid, 
might  by  law  be  given  priority  to  this  indenture 
as  a  lien  or  charge  upon  the  mortgaged  prem¬ 
ises  or  any  part  thereof,  or  the  income  thereof ;  and  if  any 
company,  of  whose  capital  stock  the  greater  part  now  is  or 
hereafter  shall  be  pledged  hereunder,  shall  create  or  suffer 
to  be  created  any  lien  or  charge  upon  its  property  or  in¬ 
come,  or  shall  create  or  suffer  to  be  created  any  indebted¬ 
ness,  other  than  (1)  mortgage  indebtedness  as  hereinafter 
permitted  (2),  indebtedness  of  the  Coal  Company  as 
hereinafter  permitted  (8),  indebtedness  to  the  Railroad 
Company,  or  (4)  indebtedness  for  the  current  operating 
expenses  of  such  company  during  a  period  not  exceeding 
six  months;  then  it,  the  Railroad  Company,  will  pay  and 
discharge  the  same,  or  will  acquire  the  same  and  transfer 
the  same  to  the  Trustee  for  the  benefit  of  this  mortgage. 

Sec.  7.  The  Railroad  Company  from  time  to  time  will 
pay  and  discharge  all  taxes,  assessments  and  governmental 
charges  lawfully  imposed  upon  the  premises  hereby  mort¬ 
gaged,  or  upon  any  part  thereof,  or  upon  the  income  and 
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profits  thereof,  the  lien  of  which  would  be  prior  to  the  Akticle  Twl 
lien  hereof,  so  that  the  priority  of  this  indenture  shall  be  Secs.  7,  8,  9': 
fully  preserved  in  respect  of  such  properties;  and  if  any 
company  of  whose  capital  stock  the  greater  part  now  is, 
or  hereafter  shall  be,  pledged  hereunder,  shall,  at  any 
time  during  the  continuance  of  any  such  pledge,  fail  to 
pay  all  such  taxes,  assessments  and  charges  lawfully  im¬ 
posed  upon  the  property  of  such  company  or  upon  the 
income  and  profits  thereof,  then  it,  the  Railroad  Com¬ 
pany,  will  itself  pay  and  discharge  the  same ;  provided 
that  the  covenants  of  this  Section  shall  not  require  the 
Railroad  Company  to  pay  any  tax,  assessment  or  charge, 
so  long  as  the  validity  thereof  is  in  good  faith  con¬ 
tested. 

Sec.  8.  The  Railroad  Company  from  time  to  time  and 
at  all  times  during  the  continuance  of  this  indenture,  and 
until  the  payment  of  all  bonds  issued  hereunder,  will 
maintain  the  mortgaged  premises  and  each  and  every  part 
thereof,  and  will  replace  the  same  and  all  parts  thereof 
lost,  destroyed  or  used  up  so  far  as  the  same  may  be 
needed.  The  mining  and  selling  of  coal  by  any  Coal 
Company  the  stock  of  which  is  owned  or  controlled  by  \ 

the  Railroad  Company,  without  replacement,  reservation 
of  royalty,  or  provision  for  sinking  fund,  shall  not  be 
construed  as  a  violation  of  this  covenant. 

Sec.  9.  The  Railroad  Company  will  exercise  the  vot-  ■ 

ing  power  on  all  stocks  pledged  hereunder  in  such  man¬ 
ner  that  it  shall  retain  in  itself  the  rights  and  powers  of 
the  holder  of  the  greater  part  of  the  capital  stock  of  such 
company;  and  as  such  holder  of  stock 
of  any  company  above  mentioned  in  I. 
and  II.  of  Subdivision  Third  of  the  granting 
clauses  hereof,  or  of  stock  of  any  other  company  whose 
stock  the  greater  part  shall  at  such  time  be  pledged  here¬ 
under,  the  Railroad  Company  will  not,  by  affirmative 
vote,  or  by  abstaining  from  voting,  sanction  or  permit  ; 

any  increase  of  the  capital  stock  of  any  such  company  or  * 
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ticle  Two,  tlie  creation  of  any  so-called  “floating”  indebtedness  of 
Sec.  9.  any  such  company  (except  current  opera  ng  accounts  for 
a  period  not  at  any  date  exceeding  six  months  prior 
thereto),  or  (except  in  respect  of  ,  the  Lehigh  Valley 
Coal  Company  as  hereinafter  permitted)  the  issue  or 
guaranty  of  any  bonds  by  any  such  company,  or  the 
creation  of  any  mortgage  or  other  lien  upon  the  railroad 
or  property  of  any  such  company  (except  bonds  or  mort¬ 
gages  or  other  liens  in  extension  or  replacement  of  those 
now  existing),  unless  effective  provision  be  made  that  all 
such  additional  stock  (or  such  part  of  such  addi¬ 
tional  stock  as  shall  be  proportionate  to  the  part  of 
such  entire  capital  stock  previously  pledged  hereunder), 
and  (except  as  hereinafter  provided  in  respect  of  the 
Lehigh  Valley  Coal  Company)  that  any  such  indebtedness 
and  the  evidences  thereof,  and  any  such  bonds  issued  or 
guaranteed,  and  any  such  mortgage  or  other  lien,  imme¬ 
diately  upon  the  issue  of  such  stock,  or  creation  of  such 
indebtedness,  shall  be  delivered  to  and  pledged  with  the 
Trustee,  by  it  to  be  held  subject  to  all  the  trusts  of  this  in¬ 
denture,  with  the  same  effect  as  if  such  stock,  indebted 
ness,  bonds,  mortgage  or  other  lien,  had  been  delivered 
and  pledged  to  it  hereunder  at  the  time  of  the  making 
hereof;  and  all  such  additional  stock  shall  be  fully  paid 
and  non  assessable.  But  nothing  in  this  article  or  in  any 
other  article  of  this  indenture  is  intended,  or  shall  be 
construed,  to  require  the  Railroad  Company  to  so  deliver 
and  pledge  any  bonds  or  obligations  of  such  companies 
heretofore  issued.  And  the  right  is  hereby  expressly  re¬ 
served  by  the  Railroad  Company,  in  the  discretion  of  its 
Board  of  Directors,  from  time  to  time,  to  take  all  neces¬ 
sary  steps  to  procure  the  extension,  for  a  period  not  ex¬ 
ceeding  two  years,  of  the  time  for  the  payment  of  the 
principal  of  such  of  the  existing  bonds  of  such  com¬ 
panies,  for  the  payment  of  which  provision  has  been 
made  by  (c)  of  Sec.  2  of  Article  One  hereof,  if  at 
the  date  of  maturity  thereof  it  shall  not  be  ad¬ 
visable  in  the  opinion  of  the  said  Board  to  arrange  for 
the  redemption,  purchase,  exchange,  acquisition  or  pay- 
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merit  thereof  through  and  by  the  bonds  reserved  liereun-  Article  Two, 
der  for  the  purpose,  reserving  in  case  of  such  extension  Secs.  9,  10. 
the  right  on  sixty  days  notice,  published  once  a  week  in 
one  newspaper  published  in  the  City  of  Philadelphia, 
and  in  one  newspaper  published  in  the  City  of  New 
York,  to  call  in  and  pay  off  the  same  at  any  interest 
period  through  and  by  means  of  the  bonds  reserved  here¬ 
under,  but  in  such  extension  the  aggregate  principal  sum 
or  the  rate  of  interest  now  charged  on  such  property  by 
such  existing  liens  shall  not  be  increased  though  the 
principal  and  interest  of  all  such  extended  bonds  may 
be  made  expressly  payable  in  gold  coin  of  the  United 
States  of  the  standards  of  weight  and  of  fineness  at  the 
time  of  such  extension. 

Sec.  10.  The  Railroad  Company  will  not  by  affirma¬ 
tive  vote,  or  by  abstaining  from  voting,  permit  any  Rail¬ 
road  Company,  of  whose  capital  stock  the  greater  part 
shall  at  the  time  be  pledged  hereunder  under  I  of  sub¬ 
division  Third  of  the  granting  clauses  hereof,  to  sell  or 
dispose  of  its  railroad,  except  to  some  company  of  whose 
capital  stock  there  shall  then  be  held  or  received  by  the 
Railroad  Company  and  pledged  or  assigned  to  the 
Trustee  hereunder,  an  amount  not  proportionately  less 
than  the  amount  then  held  hereunder  of  the  capital  stock 
of  the  Company  whose  railroad  shall  be  so  sold.  Pro¬ 
vided  that  any  parts  of  such  railroad  not  required  for  the 
proper  exercise  of  the  public  franchises  of  such  company 
may  be  sold  or  disposed  of  with  the  approval  of  the  Trustee. 

The  Railroad  Company  may,  however,  permit  any  Rail¬ 
road  Company  of  whose  capital  stock  the  greater  part 
shall  at  the  time  be  pledged  hereunder  under  II  of  sub¬ 
division  Third  of  the  granting  clauses  hereof,  to  sell  or 
dispose  of  its  railroad,  or  any  part  thereof,  to  any  com¬ 
pany  or  other  party,  or  to  exchange  its  railroad  or  any 
part  thereof  for  property  of  such  other  company  or  party 
if  in  the  opinion  of  the  Trustee  such  sale  shall  not  be 
prejudicial  to  the  security  of  the  bonds  issued  and  se¬ 
cured  hereunder. 
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Article  Two,  In  case  of  any  sale  as  aforesaid  the  proceeds  of  such 
10,  11,  12,  13.  sale  shall  be  applied  as  provided  by  any  mortgage  then 
existing  on  such  property,  and  if  not  so  subject,  then  so 
far  as  may  be  practicable,  as  provided  under  Sec.  2  of 
Article  Six  hereof  in  respect  to  other  property  sold  or 
disposed  of. 

Sec.  11.  The  Railroad  Company  will  not  issue,  nego¬ 
tiate,  sell  or  dispose  of  any  bonds  hereby  secured,  in  any 
manner  other  than  in  accordance  with  the  provisions  of 
this  indenture,  and  the  agreements  in  that  behalf  herein 
contained ;  and  in  issuing,  selling,  negotiating  or  other¬ 
wise  disposing  of  such  bonds,  from  time  to  time,  it  will 
well  and  truly  apply,  or  cause  to  be  applied,  the  same,  or 
the  proceeds  thereof,  to  and  for  purposes  herein  pre¬ 
scribed,  and  to  and  for  no  other  or  different  purpose. 

Sec.  12.  It  is  expressly  understood,  anything  in  this  in¬ 
denture  to  the  contrary  notwithstanding,  that  the  Lehigh 
Valley  Coal  Company,  may,  from  time  to  time,  borrow 
money  and  may  secure  the  repayment  thereof,  by  a  pledge 
or  hypothecation  of  coal  when  actually  mined,  or  the  rep¬ 
resentatives  or  proceeds  of  coal  when  actually  mined, 
it  being  further  understood,  however,  that  the  amount  of 
money  so  borrowed  shall  never  exceed  the  fair  market 
value  of  coal  so  actually  mined  and  the  coal  accounts, 
bills  receivable,  notes,  and  other  representatives  and  pro¬ 
ceeds  of  such  coal,  then  held  by  the  Coal  Company;  and 
may  execute  and  issue  bonds,  to  be  secured  by  mortgage 
upon  its  property,  to  provide  for  the  improvement  of 
its  property,  and  for  the  acquisition  of  new 
coal  properties,  all  such  mortgages  to  contain  proper 
sinking  fund  provisions,  by  which  the  payment  of  such 
bonds  shall  be  provided  for  out  of  and  from  the  coal  to 
be  mined  from  the  property  of  said  company. 

Sec.  13.  The  trustee  from  time  to  time  upon  written 
request  of  the  Railroad  Company  signed  by  the  Presi¬ 
dent  or  any  Vice-President  and  under  its  corporate  seal 
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duly  attested  by  the  Secretary  or  Assistant  Secretary 
shall  give  to  the  Railroad  Company  or  its  nominees  suit¬ 
able  proxies  to  give  full  effect  to  the  provisions  of  this 
Article. 


Article  Three. 

Sec.  1,  Unless  (a)  the  Railroad  Company  shall  be 
in  default  in  the  payment  of  interest  on  any  bond 
secured  by  this  indenture,  or  unless  default  shall  be  made 
in  the  payment  of  interest  on  any  bond  mentioned 
in  Sec.  5  of  Article  Two  hereof,  and  such  default  shall 
have  continued  for  a  period  of  six  months;  or  unless  ( b ) 
the  Railroad  Company  shall  be  in  default  in  the  due 
and  punctual  payment  of  the  principal  of  any  bond 
secured  hereby,  or  of  any  bond  mentioned  in  Sec. 
5  of  Article  Two  hereof,  or  unless  (c)  the  Railroad 
Company  shall  be  in  default  in  the  payment  of  any 
tax,  assessment  or  other  governmental  charge  lawfully 
imposed  oi  levied  upon  any  part  of  the  property 
and  premises  hereby  mortgaged,  or  the  income  and  profits 
thereof,  and  such  default  shall  have  continued  fora  period 
of  six  months  after  written  notice  thereof  from  the  Trustee 
or  from  holders  of  five  per  cent,  in  amount  of  the  bonds 
secured  hereby;  or  unless  (d)  the  Railroad  Company  shall 
be  in  default  in  the  due  performance  and  observance  of 
any  covenant  or  condition  of  this  indenture  and  such  de¬ 
fault  shall  have  continued  beyond  the  period  of  grace  if 
any,  herein  provided  for  in  respect  of  such  default,  and 
the  Trustee  shall  have  entered  or  shall  have  elected  to 
enter  into  possession  under  the  power  of  entry  hereinafter 
conferred;  or  unless  (e)  the  Railroad  Company  shall  have 
voluntarily  surrendered  to  the  Trustee  possession  of  the 
mortgaged  premises  as  hereinafter  authorized— the  Trus¬ 
tee  (unless  with  the  assent  of  the  Railroad  Company), 
shall  not  collect  or  be  entitled  to  collect  the  interest  of  any 
bonds  or  the  principal  or  interest  of  other  claims  or  indebt¬ 
edness  hereafter  pledged  with,  or  assigned  to,  the  Trustee 
under  this  indenture;  and  (1)  the  Railroad  Company  shall 


Article  Th| 
Sec.  1. 
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i'  riCLE  Thiiee, 
Skc.  1- 


be  entitled  to  receive  all  interest  due  and  dividends  de¬ 
clared  in  respect  of  any  bonds  or  stocks  transferred  to  or 
pledged  with  the  Trustee  pursuant  to  any  of  the  provi¬ 
sions  of  this  indenture;  and  from  time  to  time  (subject  to 
the  covenants  in  respect  hereof  in  this  section  contained), 
upon  the  request  of  the  Railroad  Company,  the  Trustee 
shall  deliver  to  it  the  coupons  for  such  interest,  in  order 
that  the  Railroad  Company  may  receive  payment  thereof 
for  its  own  use,  and  shall  deliver  to  the  Railroad  Com¬ 
pany  suitable  orders  in  favor  of  the  Railroad  Company  or 
its  nominee  for  the  payment  of  such  dividends  and  for  the 
payment  of  such  interest  on  registered  bonds ;  and  the 
Railroad  Company  may  collect  such  interest  and  divi¬ 
dends,  but  not  by  any  proceeding  which  the  Trustee  shall 
deem  and  declare  to  be  prejudicial  to  the  trusts  hereunder ; 
and  the  Trustee  shall  at  once  pay  over  to  the  Railroad  Com¬ 
pany  any  such  interest  and  dividends  which  may  be  col¬ 
lected  or  received  by  it;  and  (2)  the  Railroad  Company 
shall  be  entitled  for  its  own  use  to  demand,  receive  and 
collect,  release  and  discharge,  the  principal  or  interest  of 
any  such  claim  against,  or  indebtedness  (other  than  bonds) 
of,  any  other  company  assigned  to  or  pledged  with  the 
Trustee  hereunder,  and  upon  request  of  the  Railroad  Com¬ 
pany  the  Trustee  shall  execute  any  reassignments  or  re¬ 
leases  which  may  be  required  for  that  purpose. 

If  any  such  coupon,  or  if  any  evidence  of  any  such  ( 
claim  or  indebtedness,  delivered  to  the  Railroad  Company 
as  aforesaid,  shall  not  as  aforesaid  forthwith  be  paid  and 
cancelled,  the  Railroad  Company  shall  return  the  same  to 
the  Trustee,  and  in  case  of  the  payment  of  any  such  cou¬ 
pon,  claim  or  indebtedness,  shall  upon  demand  of  the 
Trustee  furnish  satisfactory  evidence  of  the  cancellation 
and  extinguishment  thereof. 

Provided,  however,  and  it  is  hereby  declared  and 
agreed  that,  except  as  herein  otherwise  expressly  pro¬ 
vided  (1)  the  Railroad  Company  shall  not  be  entitled  to 
receive,  and  the  Trustee  shall  not  pay  over  to  it,  any 
principal  of  any  bond  pledged  or  assigned  to  the  Trustee 
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hereunder;  (2)  the  Railroad  Company  shall  not  be  entitled 
to  receive,  and  the  Trustee  shall  not  pay  over,  any 
interest  on  any  such  bond  or  any  principal  or  interest  of 
any  such  other  claim  or  indebtedness  which  shall  have 
been  collected  or  paid  out  of  the  proceeds  of  any  sale  of 
any  property  covered  by  a  mortgage  securing  such  bonds, 
or  out  of  the  proceeds  of  the  sale  of  any  other  property  of 
the  company  liable  upon  such  bonds,  claims,  or  indebted¬ 
ness,  it  being  the  intention  that  the  Railroad  Company 
shall  be  entitled  to  receive  only  payments  made  out  of 
the  rents,  revenues,  income,  or  proceeds  of  operation  of 
such  properties;  (3)  the  Railroad  Company  shall  not  sell, 
assign  or  transfer  any  such  coupon  or  right  to  dividend, 
delivered  or  assigned  to  it,  or  any  other  such  claim  or  in¬ 
debtedness,  except  snbject  to  this  indenture ;  (4)  the  Rail¬ 
road  Company  shall  notcollect  any  such  coupons  or  other 
claims  or  indebtedness  by  legal  proceedings  or  by  en¬ 
forcement  of  any  security  therefor,  except  with  the  as¬ 
sent  of  the  Trustee,  nor  in  any  manner  which  the  Trustee 
shall  deem  prejudicial  to  the  Trust  hereunder;  and  (5) 
until  actually  paid  or  discharged  every  such  coupon  or 
right  to  dividends  and  other  claims  and  indebtedness 
shall  in  all  respects  remain  subject  to  the  lien  of  this 
indenture. 

Sec.  2.  In  case  any  sum  shall  be  paid  to  the  Trustee  on 
account  of  the  principal  of  any  bond  hereafter  pledged  with 
the  Trustee  hereunder,  or  in  case,  upon  the  dissolution  or 
liquidation  of  any  company,  or  out  of  any  sale  of  the 
property  of  any  company,  any  sum  shall  be  paid  to  the 
Trustee  upon  any  shares  of  stock  of  such  company  held 
by  the  Trustee  hereunder,  or  upon  any  claims  against  or 
indebtedness  of  such  company,  as  'mentioned  in  Sec.  1 
of  this  Article,  then,  in  every  such  case  (unless  applied 
as  in  Section,  5  of  this  Article  provided),  such  sum  shall 
be  received  by  the  Trustee  and  shall  be  held,  used  and  ap¬ 
plied  in  the  same  manner  as  the  proceeds  of  similar  prop¬ 
erty  released  under  Article  Six  hereof. 


Article  tJ 
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Iicle  Three,  Sec.  3.  Unless  (1)  the  Railroad  Company  shall  be  in  de- 

Sec.  3.  fault,  and  such  default  being  one  mentioned  under  (a),  (b) 
or  ( c )  Oi  Sec.  1  of  this  Article,  shall  have  continued  as 
therein  provided,  or  being  one  mentioned  under  (d)  in 
said  Section,  the  Trustee  shall  have  entered,  or  shall  have 
elected  to  enter,  into  possession,  or  unless  (2)  the  Railroad 
Company  shall  have  voluntarily  surrendered  possession  of 
the  mortgaged  premises  as  hereinafter  authorized,  the 
Railroad  Company  shall  have  the  right  to  vote  upon  all 
shares  oi  stock  pledged  hereunder,  for  all  purposes  not 
inconsistent  with  the  provisions  or  purposes  of  this 
indenture,  and  with  the  same  force  and  effect  as  though 
such  pledge  had  not  been  made.  The  Trustee  from  time  to 
time  upon  written  request  of  the  Railroad  Company 
signed  by  the  President  or  any  Vice-President  and 
under  its  corporate  seal  duly  attested  by  the  Sec¬ 
retary  or  Assistant  Secretary  shall  give  to  the  Rail¬ 
road  Company  or  its  nominees  suitable  proxies 
for  such  purposes;  it  being  expressly  under¬ 
stood  that,  notwithstanding  any  other  provision  of  this 
indenture,  and  in  addition  to  all  other  purposes  not  incon¬ 
sistent  with  the  provisions  or  purposes  of  this  indenture, 
such  proxies  may  and  shall,  if  desired  by  the  Railroad 
Company,  be  given  to  enable  it,  or  its  nominees,  to  vote  and 
that  accordingly  it,  or  they,  may  vote,  upon  all  shares  of 
stock  of  any  company  pledged  hereunder  (1)  to  enable  such 
company  to  change,  alter  or  renew,  or  terminate  any  ex¬ 
isting  lease  of  railway  or  other  property  leased  to  or 
by  it,  or  (2)  to  make  a  new  lease  of  all  or  any  part  of  the 
railway  or  other  property  covered  by  any  such  ex¬ 
isting  lease, or  to  lease  additional  lines  of  railway  or 
other  property,  unless  in  the  opinion  of  the  Trustee, 
such  a  change,  alteration,  renewal,  or  termination,  or 
such  new  lease  or  such  lease  of  additional  lines 
is  likely  to  be  prejudicial  to  this  trust;  (3)  to  au¬ 
thorize  the  merger  or  consolidation  of  any  two  or  more 
of  the  Companies  whose  capital  stock  is  or  shall  be 
pledged  hereunder  with  each  other,  or  the  merger  or  con- 
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soliclation  of  any  one  or  more  of  said  companies  with  Article  Thim 
some  company  or  companies  whose  stock  shall  not  prior  Secs.  3,  4. 
to  such  merger  be  pledged  hereunder,  or  the  merger 
or  consolidation  of  any  one  or  more  of  such 
companies  into  or  with  the  Railroad  Company  or  into 
or  with  the  Railroad  Company  and  other  com¬ 
panies;  provided,  always,  that  stock  issued  to 
the  Railroad  Company  of  any  consolidated  com¬ 
pany  formed  by  the  merger  or  consolidation  of 
any  companies  the  capital  stock  of  one  or  more  of  which 
is  or  shall  be  pledged  hereunder,  with  each  other,  or 
with  any  company  or  companies  whose  stock  shall  not 
prior  to  such  merger  be  pledged  hereunder,  shall  be 
transferred  to  and  deposited  with  the  Trustee  ; 

hereunder,  in  lieu  of  the  stock  of  the  respective 
companies  so  merged  or  consolidated.  In  the  case  of  a  j 

merger  or  consolidation  into  or  with  the  Lehigh  Valley 
Railroad  Company,  provision  shall  be  made,  if  it  shall  j 

be  practicable  so  to  do,  for  the  lien  of  this  mortgage  to  I 

attach  to  the  property  or  properties  of  the  Company  or  j 

Companies  so  merged  or  consolidated  into  or  with  the  j 

Lehigh  Valley  Railroad  Company,  prior  to  any  of  the  ! 

mortgages  of  the  Lehigh  Valley  Railroad  Company  men¬ 
tioned  in  Section  5  of  Article  2  hereof.  And  it  is  further  I 

expressly  understood  that  notwithstanding  any  other 
covenant  or  provision  of  this  indenture,  and  for  the  full 
accomplishment  of  the  purposes  of  any  vote  or  power 
given  as  in  this  section  permitted,  the  Railroad  Company 
and  any  such  other  company  severally  and  respectively,  [ 

from  time  to  time,  may  take  any  and  all  action  authorized 
by  any  such  vote  or  jjovver. 

Sec.  4.  The  Trustee  is  authorized  to  cause  to  be 
registered  in  its  name  as  Trustee  any  and  all  coupon  bonds 
having  provision  for  registration  which  may  be  hereafter  j 

pledged  at  any  time  with  it  hereunder,  or  to  cause 
the  same  to  be  exchanged,  if  practicable,  for  regis-  j 

tered  bonds  of  any  denomination  without  coupons  | 

or  if  the  Railroad  Company  shall,  in  writing,  consent  ! 
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thereto  to  cause  the  same  to  be  stamped  4 ‘Not  negotiable. 
Held  by  Girard  Trust  Company  as  Trustee?  under 
the  Mortgage  of  Lehigh  Valley  Railroad  Company, 
dated  September  30th,  1903.”  The  Trustee  shall  cause 
to  be  transferred  into  its  name  a3  Trustee  hereunder  all 
registered  bonds  and  all  shares  of  stock  which  at  any 
time  may  be  delivered  and  assigned  to  it  as  security 
hereunder 

The  Iiustee  may  do  whatever  it  may  deem  necessary  for 
the  purpose  of  maintaining  or  preserving  the  corporate 
existence  of  any  and  all  companies,  any  of  whose  shares 
shall,  at  any  time,  be  pledged  hereunder,  and  for  such 
purposes,  it  may  from  time  to  time,  assign  and  transfer 
so  many  shares  of  the  stocks  of  the  several  companies  as 
may  be  necessary  to  qualify  persons  to  act  as  Directors  of, 
or  in  any  other  official  relation  to,  said  companies;  and 
in  all  cases  the  Trustee  may  make  such  arrangements  as 
it  shall  deem  necessary  for  the  protection  of  the  trusts 
hereunder. 

Sec.  5.  If  any  default  shall  be  made  in  the  payment  of 
the  principal  or  interest  of  any  mortgage  bonds  at  any 
time  hereafter  pledged  hereunder,  or  of  other  bonds  se¬ 
cured  by  the  same  mortgage  as  secures  such  bonds  held  by 
the  Trustee,  then,  in  any  such  case,  ihe  Trustee,  upon  the 
written  request  of  the  Railroad  Company,  and  upon 
being  provided  with  the  necessary  funds,  or  provided 
with  satisfactory  security  for  costs  and  expenses  shall 
cause  proper  proceedings  to  be  instituted  and 
prosecuted  in  some  court  of  competent  jurisdiction 
to  foreclose  the  mortgage  or  mortgages  by  which 
such  bonds  are  secured. 

In  case  the  Railroad  Company  shall  be  in  default  in  the 
payment  of  the  principal  or  interest  of  any  of  the  bonds 
hereby  secured,  and  such  default  shall  have  continued  for 
a  period  of  six  months,  or  in  case  a  Receiver  of  the 
premises  mortgaged  hereby  shall  have  been  appointed,  or 
in  case  the  Trustee  shall  have  entered,  or  shall  have 
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ejected  to  enter,  into  possession  of  any  such  mortgaged  Article  TeI 
premises  under  the  power  hereinafter  conferred  or  by  Sec.  5. 
the  voluntary  action  of  the  Railroad  Company,  then  the 
Trustee,  in  its  discretion,  may  institute  such  imoceedings 
of  its  own  motion  without  such  written  request. 

In  case,  at  any  time,  any  company  of  whose  capital 
stock  the  greater  part  shall  be  held  by  the  Trustee  here¬ 
under  shall  be  dissolved  or  liquidated,  or  in  case  all  or 
any  of  the  property  of  any  such  company  shall  be  sold 
upon  the  insolvency  of  such  company,  at  any  judicial  or 
other  sale,  or  in  case  any  property  covered  by  a  mortgage 
securing  any  bonds  held  by  the  Trustee  hereunder  shall 
be  sold  to  satisfy  such  mortgage,  then  (1),  in  any  such 
case,  if  the  property  of  such  company  or  the  property 
sold  can  be  acquired  by  crediting  on  the  bonds,  claims, 
indebtedness  or  stock  held  by  the  Trustee  hereunder  the 
amount  accruing  thereon  out  of  the  proceeds  of  such  prop¬ 
erty,  the  Trustee  may,  in  its  discretion,  and  (2)  in 
any  case,  if  by  the  Railroad  Company  requested 
in  writing,  and  by  it  provided  with  the  necessary 
funds  therefor,  the  Trustee  shall,  purchase  or  cause 
to  be  purchased  such  property,  either  in  the  name 
and  on  behalf  of  the  Railroad  Company  or  in  its  own 
name  or  by  purchasing  trustees,  an.d  shall  use  such 
bonds,  claims,  indebtedness  and  stock  to  make  payment 
for  such  property ;  and  in  case  of  any  such  purchase,  the 
Trustee  shall  take  such  proceedings  as  it  may  deem  best 
to  cause  such  property  to  be  vested  either  in  the  Railroad 
Company,  subject  to  the  lien  of  this  indenture,  or  in  some 
other  corporation  organized,  or  to  be  organized,  for  that 
purpose,  of  whose  bonded  debt  and  capital  stock  all,  ex¬ 
cepting  the  amount  thereof  required  to  qualify  directors, 
shall  be  received  and  held  by  the  Trustee,  and  shall  be 
vested  in  the  Railroad  Company,  subject  to  the  lien  of 
this  indenture. 

The  Railroad  Company  covenants  that,  on  demand  of 
the  Trustee,  it  will  forthwith  pay  or  satisfactorily  provide 
for  all  expenditures  incurred  by  the  Trustee  under  any 
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of  the  provisions  of  this  Section,  including  all  sums 
required  to  obtain  and  perfect  the  ownership  and  title  to 
any  properties  which  the  Trustee  shall  purchase  or  cause 
to  be  purchased  pursuant  to  the  provisions  of  this  Sec¬ 
tion  ;  and,  in  case  the  Railroad  Company  shall  fail  so  to 
do,  then,  without  impairment  of  or  prejudice  to  any  of 
its  rights  hereunder  by  reason  of  the  default  of  the  Rail¬ 
road  Company,  the  Trustee,  in  its  discretion,  may  ad¬ 
vance  all  such  expenses  and  other  moneys  required,  or 
may  procure  such  advances  to  be  made  by  others,  and  for 
such  advances,  made  by  the  Trustee,  or  by  others  at  its 
request,  with  interest  thereon,  the  Trustee  shall  have  a 
lien  on  the  property  hereby  mortgaged  and  pledged, 
which  lien  shall  be  prior  to  the  lien  of  the  bonds  hereby 
secured,  but  in  no  event  shall  the  principal  of  such  lien, 
exceed,  in  the  aggregate,  at  any  one  time,  a  sum  equal  to 
five  per  cent,  of  the  principal  of.  the  total  amount  of 
bonds  issued  hereunder  and  then  outstanding. 

In  case  the  Trustee  shall  not  purchase  or  cause  to  be 
purchased  the  property  sold  at  any  such  sale,  and  shall 
not  join  in  a  plan  of  reorganization  as  aforesaid  in  re¬ 
spect  of  such  bonds  or  stock,  the  Trustee  shall  receive  any 
portion  of  the  proceeds  of  the  sale  accruing  on  the  securi¬ 
ties  by  it  held  hereunder,  and  shall  apply  the  same  in  the 
manner  provided  in  Article  Six  hereof  in  respect  of 
moneys  arising  from  the  sale  of  similar  property  released 
from  the  lien  hereof  as  therein  provided. 


Sec.  6.  Anything  herein  contained  to  the  contrary  not¬ 
withstanding  the  Trustee  may  also  in  any  of  the  cases  here¬ 
in  stated  or  in  any  other  case  not  specifically  provided  for 
in  this  instrument  take  such  steps  or  assent  to  such  ac¬ 
tion,  in  respect  to  any  of  the  premises  or  property  real  or 
personal, now  or  hereafter  mortgaged  or  pledged  hereunder 
as  in  the  opinion  of  the  Railroad  Company  expressed  by 
resolution  of  the  Board  of  Directors  and  in  the  dis¬ 
cretion  of  the  Trustee  shall  be  for  the  benefit  of  such 
premises  and  property  or  any  part  thereof,  and  for  such 
purpose  the  Trustee  may  join  in  any  plan  of  reorganiza- 


tion,  or  other  action,  or  in  any  agreement  approved  by  it, 
in  respect  of  any  such  premises  and  property  and  may 
accept  any  new  securities  representing  any  such  premises 
and  property  issued  under  any  such  plan. 

Sec.  7.  The  Trustee,  at  any  time  in  its  discretion,  may, 
and,  if  requested  in  writing  by  the  Railroad  Company, 
shall,  consent  to  the  extension  of  any  bonds  which  here¬ 
after  shall  be  pledged  with  or  assigned  to  the  Trustee 
hereunder,  and  of  the  mortgages  securing  the  same,  to  the 
extent  provided  in  Sec.  9  of  Article  Two  hereof;  pro¬ 
vided  that  such  extended  bonds  shall  be  secured  by  a 
lien  and  charge  upon  the  same  property  equal  or  superior 
to  that  of  the  bonds  extended.  The  Trustee  may  receive 
the  certificate  of  counsel  of  the  Railroad  Company  as  con¬ 
clusive  evidence  that  such  extended  bonds  are  so  secured. 

Article  Four. 

Sec.  1.  Neither  any  coupon  belonging  to  any 
bond  hereby  secured,  nor  any  claim  for  interest  on  any 
registered  bond,  which  in  any  way,  on  or  after  the 
maturity  thereof,  shall  have  been  transferred  or  pledged, 
separate  and  apart  from  the  bond  to  which  it  relates, 
shall,  unless  accompanied  by  such  bond,  be  entitled,  in 
case  of  a  default  hereunder,  to  any  benefit  of,  or  from, 
this  indenture,  except  after  the  prior  payment  in  full  of 
the  principal  of  all  bonds  issued  hereunder,  and  of  all 
coupons  and  interest  obligations  not  so  transferred  or 
pledged. 

Sec.  2.  In  case  (1)  default  shall  be  made  in  the  pay¬ 
ment  of  any  interest  on  any  bond  at  anytime  issued  under 
and  secured  by  this  indenture,  or  on  any  bond  mentioned 
in  Section  5  of  Article  Two  hereof,  and  any  such  default 
shall  continue  for  a  period  of  six  months;  or  in  case  (2) 
default  shall  be  made  in  the  due  and  punctual  payment 
of  the  principal  of  any  bond  secured  hereby  or  of  any 
bond  mentioned  in  Section  5  of  Article  Two  hereof; 
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ticle  Four,  or  in  case  (3)  default  shall  be  made  by  the  Railroad 
Sec.  2.  Company  in  the  payment  of  any  tax,  assessment  or 
other  governmental  charge  lawfully  imposed  or  levied 
upon  any  part  of  the  property  and  premises  hereby 
mortgaged,  or  upon  the  income  and  profits  thereof, 
and  such  default  shall  continue  for  a  period  of  six 
months  after  written  notice  thereof  from  the  Trustee 
or  from  holders  of  five  per  cent,  in  amount  of  the  bonds 
hereby  secured  and  then  outstanding;  or  in  case  (4)  the 
Railroad  Company  shall  make  default  in  the  due  observ¬ 
ance  and  performance  of  any  other  covenant  or  condition 
herein  contained,  and  any  such  default  shall  continue  for 
a  period  of  six  months  after  written  notice  thereof  to 
the  Railroad  Company  from  the  Trustee  or  from 
the  holders  of  five  per  cent,  in  amount  of  the 
bonds  hereby  secured  and  then  outstanding;  then, 
and  in  each  and  every  such  case  of  default  (pro¬ 
vided,  however,  in  respect  of  any  of  the  three  cases 
so  indicated,  that  such  default  shall  have  continued  for 
six  months  as  aforesaid),  the  Trustee  personally,  or  by  its 
agent  or  agents,  attorney  or  attorneys,  may  enter  into 
and  upon  all  or  any  part  of  the  railroads,  property  and 
premises,  lands,  rights,  interests,  and  franchises  hereby 
conveyed,  or  intended  so  to  be,  and  each  and  every  part 
thereof,  and  may  exclude  the  Railroad  Company,  its 
agents  and  servants,  wholly  therefrom,  and  having  and 
holding  the  same,  may  use,  operate,  manage  and  control 
said  premises,  and  conduct  the  business  thereof,  either 
personally  or  by  its  superintendents,  managers,  receivers, 
agents  and  servants  or  attorneys,  to  the  best  advantage  of 
the  holders  of  the  bonds  hereby  secured  in  accordance 
with  law  and  with  any  statute  relating  to  said  premises  or 
any  part  thereof,  or  to  the  operation  thereof;  and,  upon 
every  such  entry,  the  Trustee,  at  the  expense  of  the 
trust  estate,  from  time  to  time,  by  purchase,  repairs  or 
construction,  may  maintain  and  restore,  and  insure  or 
keep  insured,  the  railroads,  property,  buildings  and 
structures  erected  or  provided  for  use  in  connection  with 
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said  premises,  and  whereof  it  shall  become  possessed,  as  Article  Foi 
aforesaid,  in  the  same  manner  and  to  the  same  extent  Sec.  2. 
as  is  usual,  and  likewise,  from  time  to  time,  at  the  ex¬ 
pense  of  the  trust  estate,  may  make  all  necessary  or 
proper  repairs,  renewals,  and  replacements  and  useful 
alterations,  additions,  betterments  and  improvements 
thereto  and  thereon;  and  the  Trustee  in  such  case  shall 
have  the  right  to  manage  the  mortgaged  premises  as 
aforesaid,  and  to  carry  on  the  business  and  exercise  all 
rights  and  powers  of  the  Railroad  Company,  either  in  the 
name  of  the  Railroad  Company,  or  otherwise,  as  the 
Trustee  shall  deem  best;  and  it  shall  be  entitled  to  col¬ 
lect  and  receive  all  incomes,  rents,  issues  and  i^rofits 
of  the  same  and  every  part  thereof,  and  also  the 
income  from  stocks  and  bonds  pledged  hereunder, 
and  after  deducting  the  expenses  of  operating  said 
premises,  and  of  conducting  the  business  thereof, 
and  of  all  repairs,  maintenance,  renewals,  replace¬ 
ments,  alterations,  additions,  betterments  and  improve¬ 
ments,  and  all  payments  which  may  be  made  for  taxes, 
assessments,  insurance  and  prior  or  other  proper  charges 
upon  the  said  premises  and  property,  or  any  part  thereof, 
including  any  interest  paid  on  bonds  prior  in  lien  to  those 
secured  hereby,  as  well  as  just  and  reasonable  compensa¬ 
tion  for  its  own  services  and  for  all  agents,  clerks,  servants 
and  other  employees  by  it  properly  engaged  and  em¬ 
ployed,  it  shall  apply  the  moneys  arising  as  aforesaid  as 
follows : 


In  case  the  principal  of  the  bonds  hereby  secured 
shall  not  have  become  due,  to  the  payment  of  the 
interest  remaining  in  default,  in  the  order  of  the 
maturity  of  the  instalments  of  such  interest,  with 
interest  thereon  at  the  rate  of  five  per  cent,  per 
annum;  such  payments  to  be  made  ratably  to  the 
persons  or  parties  entitled  thereto,  without  dis¬ 
crimination  or  preference. 

In  case  the  principal  of  the  bonds  hereby  secured 
shall  have  become  due  by  declaration  or  otherwise 
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first,  to  the  payment  of  the  accrued  interest,  with 
interest  thereon  at  the  rate  of  five  per  cent,  per 
annum,  in  the  order  of  the  maturity  of  the  instal¬ 
ments  thereof,  and  next,  to  the  payment  of  the 
principal  of  all  bonds  hereby  secured  j  in  every 
instance  such  payments  to  be  made  ratably  to  the 
person  or  persons  entitled  to  such  payment  without 
any  discrimination  or  preference. 

All  the  foregoing  provisions  are,  however,  sub¬ 
ject  to  the  provisions  postponing  the  rights  of 
holders  of  detached  coupons  and  assignments  of 
interest,  not  accompanied  by  the  bond  to  which 
they  relate. 

In  case,  and  during  such  continuance,  of  any  such  de¬ 
fault  in  either  of  the  first  three  cases  specified  in  this 
section,  either  with  or  without  entry  by  the  Trustee,  and 
also  in  the  fourth  case,  if  the  Trustee  shall  have  entered 
or  shall  have  elected  to  enter  as  aforesaid,  the  Trustee 
shall  have,  exercise,  and  enjoy  the  right  to  vote  on  all 
shares  of  stock  pledged  or  agreed  to  be  pledged  hereunder, 
and,  for  the  benefit  of  the  holders  of  bonds  hereby  secured, 
the  right  to  receive  and  collect  all  interest  moneys  and 
dividends  maturing  or  payable  upon  all  pledged  bonds 
and  stocks,  and  to  apply  as  hereinbefore  provided  the  net 
moneys  received,  and  as  holderof  suchsharesof  stock  and 
of  such  bonds  that  may  be  hereafter  pledged  under  this 
indenture,  to  perform  any  and  all  acts,  and  to  make  or 
execute  any  and  all  requests,  requisitions  or  other  instru¬ 
ments  in  the  premises.  In  the  event  that  a  Receiver  of 
the  hereby  mortgaged  premises  shall  have  been  appointed 
and  shall  be  in  possession  thereof,  the  Trustee,  from  time 
to  time,  in  its  discretion,  may  turn  over  any  part  or  all  of 
the  interest  moneys  and  dividends  so  collected  by  it,  to 
such  Receiver,  and  may  co-operate  with  such  Receiver  in 
managing  and  operating  the  entire  properties  mortgaged 
or  pledged  hereunder  in  such  manner  as  the  Trustee  shall 
deem  for  the  best  interests  of  the  holders  of  the  bonds 
hereby  secured. 
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Sec.  3.  In  case  default  shall  be  made  by  the  Railroad  Article  Fcf 
Company  in  the  payment  of  any  interest  on  any  bond  Sec.  3. 
hereby  secured,  and  such  default  shall  continue  for  a 
period  of  six  months,  then  and  in  every  case  of  such  con¬ 
tinuing  default,  upon  the  written  request  of  the  holders  of 
a  majority  in  amount  of  the  bonds  hereby  secured  then 
outstanding,  the  Trustee,  by  notice  in  writing  delivered  to 
the  Railroad  Company,  shall  declare  the  principal  of  all 
bonds  hereby  secured  then  outstanding  to  be  due  and 
payable  immediately,  and  upon  any  such  declaration  the 
same  shall  become  and  be  immediately  due  and  payable, 
anything  in  this  indenture  or  in  said  bonds  contained  to 
the  contrary  thereof  in  anywise  notwithstanding.  This 
provision  is,  however,  subject  to  the  condition,  that  if  at 
any  time  after  the  principal  of  said  bonds  shall  have  been 
so  declared  due  and  payable,  all  arrears  of  interest  upon 
all  such  bonds,  with  interest  at  the  rate  of  five  per  cent- 
per  annum  on  overdue  instalments  of  interest,  shall  e  ther 
be  paid  by  the  Railroad  Company  or  be  collected  out  of 
the  mortgaged  premises  before  any  sale  of  the  mortgaged 
premises  shall  have  been  made,  then  and  in  every  such 
case  the  holders  of  a  majority  in  amount  of  the  bonds 
hereby  secured  then  outstanding,  by  written  notice  to  the 
Railroad  Company  and  to  the  Trustee,  may  waive  such 
default  and  its  consequences;  but  no  such  waiver  shall 
extend  to  or  affect  any  subsequent  default,  or  impair  any 
right  consequent  thereon. 

In  case  the  Trustee  shall  have  proceeded  to  enforce  any  j 

right  under  this  indenture  by  foreclosure,  entry  or  other-  I 

wise,  and  such  proceedings  shall  have  been  discontinued  or  ! 

abandoned  because  of  such  waiver,  or  for  any  other  lawful  ! 

reason,  or  shall  have  been  determined  adversely  to  the  | 

Trustee,  then  and  in  every  such  case,  the  Railroad  Com¬ 
pany  shall  be  restored  to  its  former  position  and  rights  j 

hereunder  in  respect  of  the  mortgaged  premises  and  the  i 

shares  of  stock  and  bonds,  and  other  property,  herein  I 

pledged  or  agreed  to  be  pledged ;  and,  upon  its  written  j 

request,  the  Trustee  shall  do,  make,  execute,  acknowledge  j 
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and  deliver  such  acts,  deeds,  instruments  and  assurances 
in  the  law  as  may  be  required  to  effectuate  such  purpose; 
but,  nevertheless,  all  rights,  remedies  and  powers  of  the 
Trustee  shall  survive  and  continue  as  though  no  such 
proceedings  had  been  taken. 

Sec.  4.  In  case  (1)  default  shall  be  made  by  the  Railroad 
Company  in  the  payment  of  any  interest  on  any  bond 
at  any  time  issued  underand  secured  by  this  indenture, 
or  on  any  bond  mentioned  in  Section  5  of  Article  Two 
hereof,  and  any  such  default  shall  continue  for  a  period 
of  six  months;  or  in  case  (2)  default  shall  be  made  by 
the  Railroad  Company  in  the  due  and  punctual  payment 
of  the  principal  of  any  bond  secured  hereby,  or  of  any 
bond  mentioned  in  Section  5  of  Article  Two  hereof,  or  in 
case  (3)  default  shall  be  made  by  the  Railroad  Company 
in  the  payment  of  any  tax,  assessment  or  other  govern¬ 
mental  chargelawfully  imposed  or  levied  upon  any  part 
of  the  property  and  premises  hereby  mortgaged  or  upon 
the  income  and  profits  thereof,  and  such  default  shall  con¬ 
tinue  fora  period  of  six  months  after  written  notice 
thereof  to  the  Railroad  Company  from  the  Trustee  or 
from  holders  of  five  per  cent,  in  amount  of  the  bonds  here¬ 
by  secured  and  then  outstanding;  or  in  case  (4) 
the  Railroad  Company  shall  make  default  in  the 

due  observance  and  performance  of  any  other 
covenant  or  Condition  herein  contained,  and  any 
such  default  shall  continue  for  a  period  of  six  months  after 
written  notice  thereof  to  the  Railroad  Company 
from  the  Trustee  or  from  the  holders  of  five 

per  cent,  in  amount  of  the  bonds  hereby  secured 

and  then  outstanding;  then,  and  in  each  and  every  such 
case  of  default  (provided,  however,  in  respect  of  any  of 
the  three  cases  so  indicated,  that  such  default  shall  have 
continued  for  six  months  as  aforesaid),  the  Trustee,  with 
or  without  entry,  personally  or  by  attorney,  in  its  discre¬ 
tion  (a)  may  sell  to  the  highest  and  best  bidder,  all  and 
singular  the  mortgaged  and  pledged  property  and 
premises,  bonds  and  stocks,  rights,  franchises  and 
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interests,  lands  and  appurtenances,  and  other  Aeticle  Fo i 

real  and  personal  property  of  every  kind,  and  Sec.  4. 

all  right,  title  and  interest,  claim  and  demand 
therein,  and  right  of  redemption  thereof,  in  one  lot,  as  an 
entirety,  provided,  however,  in  respect  of  such  lot  that  if 
a  sale  thereof  in  parcels  shall  be  required  under  the  pro¬ 
visions  of  Section  6  of  this  Article,  sale  may  be  made  in 
parcels  as  in  said  Section  provided;  which  sale  shall  be 
made  at  public  auction  at  such  place  in  the  City  of  Phila¬ 
delphia,  in  the  State  of  Pennsylvania,  or  at  such  other 
place,  and  at  such  time  and  upon  such  terms,  as  the 
Trustee  may  fix  and  briefly  specify  in  the  notice  of  sale 
to  be  given  as  herein  provided;  or  (b)  immediately  upon 
the  expiration  of  the  six  months  in  any  of  the  three  cases 
so  indicated,  and  immediately  upon  default  in  payment  of 
principal  in  the  other  case,  may  proceed  to  protect  and 
enforce  the  right  of  bondholders  under  this  indenture,  by 
a  suit  or  suits  in  equity  or  at  law,  whether  for  the  specific 
performance  of  any  covenant  or  agreement  contained 
herein,  or  in  aid  of  the  execution  of  any  power  herein 
granted,  or  for  the  foreclosure  of  this  indenture,  or 
for  the  enforcement  of  any  other  appropriate  legal  or 
equitable  remedy,  as  the  Trustee,  being  advised  by  coun¬ 
sel  learned  in  the  law,  shall  deem  most  effectual  to  pro¬ 
tect  and  to  enforce  any  of  its  rights  or  duties  hereunder. 

Upon  the  written  request  of  the  holders  of  twenty- 
five  per  cent,  in  amount  of  the  bond's  hereby  secured 
and  then  outstanding,  in  case  of  any  such  default 
(continued  in  any  of  said  three  cases  for  six 
months  as  aforesaid),  it  shall  be  the  duty  of  the  Trus¬ 
tee,  upon  being  indemnified  as  hereinafter  provided, 
to  take  all  needful  steps  for  the  protection  and  enforce¬ 
ment  of  its  rights  and  the  rights  of  the  bondholders 
secured  hereby,  and  to  exercise  the  powers  of  entry  or 
sale  herein  conferred,  or  both,  or  to  take  appropriate 
judicial  proceedings  by  action,  suit  or  otherwise,  as  the 
Trustee,  being  advised  by  counsel  learned  in  the  law,  shall 
deem  most  expedient  in  the  interest  of  the  holders  of  the 
bonds  hereby  secured. 
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Article  Four,  Sec.  5.  Anything  in  this  indenture  contained  to  the  con - 
J5ECS.  5,  6,  7.  trary  notwithstanding,  the  holders  of  seventy-hve  per  cent. 

in  amount  of  the  bonds  hereby  secured  and  then  out¬ 
standing,  in  case  of  any  subsisting  default, 
from  time  to  time,  shall  have  the  right  to  direct 
and  control  the  method  and  place  of  conducting 
any  and  all  proceedings  for  any  sale  of  the  property 
and  premises  hereby  conveyed  and  pledged,  or  agreed 
or  intended  so  to  be,  or  for  the  foreclosure  of  this  inden¬ 
ture,  or  for  the  appointment  of  a  Receiver,  or  for  the 
purpose  of  taking  any  other  proceedings  hereunder. 

Sec.  6.  In  the  event  of  any  sale,  whether  made  under 
the  power  of  sale  hereby  granted  and  conferred,  or  under 
or  by  virtue  of  judicial  proceedings,  or  of  some  judgment 
or  decree  of  foreclosure  and  sale,  the  whole  of  the  prop¬ 
erty  hereby  mortgaged  and  pledged  shall  be  sold  as  provi¬ 
ded  in  Section  4  of  this  Article  in  one  lot,  as  an  entirety, 
including  all  the  rights,  title,  estates,  lands,  rights  to 
lands,  railroads,  equipment,  franchises,  leases,  leasehold 
interests,  contracts,  stocks,  bonds  and  other  real  and 
personal  property  of  every  name  and  nature,  unless  the 
holders  of  a  majority  in  amount  of  the  bonds  hereby 
secured  then  outstanding  shall  in  writing,  request  the 
Trustee  to  cause  the  same  to  be  sold  in  parcels,  in  which 
case  the  sale  thereof  shall  be  made  in  such  parcels  as  may 
be  specified  in  such  request  or  petition,  or  unless  such 
sale  as  an  entirety  is  impracticable  by  reason  of  some 
statute  or  other  cause;  and  this  provision  shall  bind  the 
parties  hereto  and  each  and  every  of  the  holders  of  the 
bonds  and  coupons  hereby  secured  or  intended  so  to  be. 

Sec.  7.  Notice  of  an}^  such  sale  pursuant  to  any  pro¬ 
vision  of  this  indenture  shall  state  the  time  and  place  when 
and  where  the  same  is  to  be  made,  and  shall  contain  a 
brief  general  description  of  the  property  to  be  sold,  and 
shall  be  sufficiently  given  if  published  once  in  each  week 
for  four  successive  weeks  prior  to  such  sale  in  a  newspaper 
published  in  the  City  of  New  York,  and  in  a  newspaper 
published  in  the  City  of  Philadelphia. 
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Sec.  8.  Upon  the  completion  of  any  sale  or  sales  under  Article  Fo 
this  indenture,  the  Trustee  shall  make,  execute  and  de-  Sec.  8. 
liver  to  the  accepted  purchaser  or  purchasers  a  good  and 
sufficient  deed  or  good  and  sufficient  deeds,  of  conveyance, 
of  the  property  and  franchises  sold.  And  the  Trustee  and 
its  successors  are  hereby  appointed  the  true  and  lawful 
attorney  or  attorneys,  irrevocable,  of  the  Railroad  Com¬ 
pany  in  its  name  and  stead  to  make  all  necessary  deeds 
and  conveyances  of  property  and  all  necessary  transfers  of 
shares  of  stock  or  bonds  or  other  obligations  thus  sold, 
and  for  that  purpose  it  and  they  may  execute  all  neces¬ 
sary  acts  of  assignment  and  transfer,  and  may  substitute 
one  or  more  persons  with  like  power,  the  Railroad  Com¬ 
pany  hereby  ratifying  and  confirming  all  that  its  said 
attorney  or  attorneys,  or  such  substitute  or  substitutes, 
shall  lawfully  do  by  virtue  hereof. 

Any  such  sale  or  sales  made  under  or  by  virtue  of  this 
indenture,  whether  under  the  power  of  sale  hereby  granted 
and  conferred,  or  under  or  by  virtue  of  judicial  proceed¬ 
ings,  shall  operate  to  divest  all  right,  title,  interest,  claim 
and  demand  whatsoever,  either  at  law  or  in  equity,  of  the 
Railroad  Company  of,  in  and  to  the  premises  sold,  and 
shall  be  a  perpetual  bar  both  at  law  and  in  equity  against 
the  Railroad  Company,  its  successors  and  assigns,  and 
against  any  and  all  persons  claiming  or  to  claim  the 
premises  sold,  or  any  part  or  parcel  thereof,  by,  from, 
through  or  under  the  Railroad  Company,  its  successors 
and  assigns,  or  any  of  them. 

The  personal  property  and  chattels  conveyed,  or  intended 
to  be  conveyed  by  or  pursuant  to  this  indenture,  other 
than  stocks,  bonds  and  other  securities,  and  property 
pledged  or  to  be  pledged  with  the  Trustee,  shall  be  real 
estate  for  all  the  purposes  of  this  indenture,  and  shall  be 
held  and  taken  to  be  fixtures  and  appurtenances  of  the 
railroads,  and  part  thereof,  and  are  to  be  used  and  sold 
therewith  and  not  separate  therefrom,  except  as  herein 
otherwise  provided. 
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%jticle  Foue, 
K9,  10,  11,  12. 


Sec.  9.  The  Trustee,  from  time  to  time,  may  adjourn 
any  sale  to  be  made  by  it  under  the  provisions  of  this 
indenture,  by  announcement  at  the  time  and  place  ap¬ 
pointed  for  such  sale,  or  for  such  adjourned  sale  or  sales; 
and  without  further  notice  or  publication,  it  may  make 
such  sale  at  the  time  and  place  to  which  the  same  shall  be 
so  adjourned. 

b  Sec*  10*  The  receipt  of  the  Trustee  shall  be  a  sufficient 
discharge  to  the  purchaser  or  purchasers  of  the  property 
sold  as  aforesaid,  for  the  purchase  money,  and  no  such 
purchaser  or  purchasers,  or  his,  their  or  its  representatives, 
vendees,  grantees  or  assigns,  after  paying  such  purchase 
money  and  receiving  such  receipt,  shall  be  bound  to  see  to 
the  application  of  such  purchase  money  upon  or  for  any 
tiust  or  purpose  of  this  indenture,  or  in  any  manner 
whatsoever  be  answerable  for  any  loss,  misapplication,  or 
non-application,  of  any  such  purchase  money,  or  any  part 
thereof,  or  be  bound  to  inquire  as  to  the  authorization, 
necessity,  expediency  or  regularity  of  any  such  sale. 

Sec.  11.  In  case  of  any  such  sale,  whether  under  the 
power  of  sale  hereby  granted,  or  pursuant  to  judicial  pro¬ 
ceedings,  the  whole  of  the  principal  sum  of  the  bonds 
hereby  secured,  if  not  previously  declared  due,  shall  at 
once  become  due  and  payable,  anything  in  said  bonds  or 
in  this  indenture  to  the  contrary  notwithstanding. 

Sec.  12.  The  proceeds  or  avails  of  any  such  sale, 
whether  under  the  power  of  sale  hereby  granted  or  pursu¬ 
ant  to  judicial  proceedings,  and  the  purchase  money  paid 
thereon,  together  with  any  sums  which  may  be  held  by 
the  Trustee  under  any  of  the  provisions  of  this  indenture, 
at  the  time  of,  or  after,  such  sale,  as  part  of  the  trust 
estate  or  the  proceeds  thereof,  shall  be  applied  as  follows: 

First.  To  the  payment  of  the  costs  and  expenses 
of  such  sale,  including  a  reasonable  compensation 
to  the  Trustee,  its  agents,  attorneys  and  counsel, 
and  of  all  expenses,  liabilities  and  advances  made 
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and  incurred  by  the  Trustee  in  managingand  main¬ 
taining  the  property  hereby  conveyed  or  so  intended 
to  be,  and  of  all  taxes,  assessments  or  liens  prior  to 
the  lien  of  these  presents,  except  any  taxes,  assess¬ 
ments  or  other  superior  liens  to  which  such  sales 
shall  have  been  made  subject. 

Second.  To  the  payment  of  the  whole  amount 
then  owing  or  unpaid  upon  the  bonds  hereby 
secured  for  principal  and  interest,  with  interest  at 
the  rate  of  live  per  cent,  per  annum  on  the  overdue 
installments  of  interest,  and  in  case  such  proceeds 
shall  be  insufficient  to  pay  in  full  the  whole  amount 
so  due  and  unpaid  upon  the  said  bonds,  then  to  the 
payment  of  such  principal,  and  interest,  without 
preference  or  priority  of  principal  over  interest,  or 
of  interest  over  principal,  or  of  any  installment  of 
interest  over  any  other  installment  of  interest, 
ratably,  to  the  aggregate  of  such  principal  and  the 
accrued  and  unpaid  interest. 

Third.  To  the  payment  of  the  surplus,  if  any,  to 
the  Railroad  Company,  or  to  whomsoever  may  be 
lawfully  entitled  to  receive  the  same. 

All  the  foregoing  provisions  are,  however,  subject 
to  the  jmovisions  postponing  the  rights  of  holders 
of  detached  coupons  and  assignments  of  interest  not 
accompanied  by  the  bond  to  which  they  relate. 

Sec.  13.  The  Railroad  Comiiany  covenants  that  in  case 
(1)  default  shall  be  made  in  the  payment  of  any  interest 
on  any  bonds  at  any  time  outstanding  and  secured  by  this 
indenture,  or  in  case  (2)  default  shall  be  made  in  the 
payment  of  the  principal  of  any  such  bonds  when  the 
same  shall  become  payable,  whether  at  the  maturity  of 
said  bonds  or  by  declaration  as  authorized  by  this  inden¬ 
ture,  or  by  a  sale  of  the  mortgaged  premises  as  hereinbe¬ 
fore  provided,  then,  upon  demand  of  the  Trustee,  it  will 
pay  to  the  Trustee  the  whole  amount  of  the  interest,  or  of 


Article  F< 
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the  interest  and  principal,  due  and  payable  on  all  the 
bonds  hereby  secured  then  outstanding,  with  interest  at 
the  rate  of  five  per  cent,  per  annum  upon  the  overdue 
principal  and  installments  of  interest;  and  in  case  it 
shall  fail  to  pay  the  same,  forthwith,  upon  such  demand, 
the  Trustee  in  its  own  name  and  as  trustee  of  an  express 
trust,  shall  be  entitled  to  recover  judgment  for  the  whole 
amount  so  due  and  unpaid. 

The  Trustee  shall  be  entitled  to  recover  judgment  as 
aforesaid,  either  before  or  after,  or  during  the  pendency 
of  any  proceedings  for  the  enforcement  of  the  lien  of  this 
indenture  upon  the  mortgaged  and  pledged  premises,  and 
the  right  of  the  Trustee  to  recover  such  judgments  shall 
not  be  affected  by  any  entry  or  sale  hereunder,  or  by  the 
exercise  of  any  other  right,  power  or  remedy  for  the 
enforcement  of  the  provisions  of  this  indenture  or  the 
foreclosure  of  the  lien  thereof ;  and  in  case  of  a  sale  of  the 
mortgaged  premises  and  of  the  application  of  the  proceeds 
of  sale  to  the  payment  of  the  mortgage  debt,  the 
Trustee,  in  its  own  name  and  as  Trustee  of  an  express 
trust,  shall  be  entitled  to  enforce  payment  of,  and  to 
receive,  all  amounts  then  remaining  due  and  unpaid  upon 
any  and  all  of  the  bonds  issued  hereunder  and  then  out¬ 
standing,  for  the  benefit  of  the  holders  thereof,  and  shall 
be  entitled  to  recover  judgment  for  any  portion  of  the 
mortgage  debt  remaining  unpaid,  with  interest.  No 
recovery  of  any  such  judgment  by  the  Trustee  and  no  levy 
of  any  execution  upon  any  such  judgment  upon  property 
subject  to  the  lien  of  this  indenture,  or  upon  any  other 
property,  shall  in  any  manner,  or  to  any  extent,  affect 
the  lien  of  the  Trustee  upon  the  mortgaged  premises  or 
any  part  thereof,  or  any  rights,  powers  or  remedies  of 
the  trustee  hereunder,  or  any  rights,  powers  or  remedies 
of  the  holders  of  the  bonds  hereby  secured,  but  such  lien, 
rights,  powers  and  remedies  shall  continue  unimpaired 
as  before. 

Any  moneys  collected  by  the  Trustee  under  this  Sec¬ 
tion  shall  by  it  be  distributed  and  paid  over  to  the  persons 
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registered  as  holders  of  the  registered  coupon  bonds 
and  registered  bonds  without  coupons  at  the  time  of 
payment,  and  to  the  persons  presenting  the  coupon  bonds 
aud  coupons  for  such  payment,  without  any  preference  or 
priority  of  any  kind  and  ratably  according  to  the  amounts 
which  shall  have  become  due  upon  such  bonds  and 
coupons  respectively. 

Sec.  14.  The  Eailroad  Company  will  not,  at  auy 
time  insist  upon  or  plead,  or  in  any  manner  what¬ 
ever  claim,  or  take  the  benefit  or  advantage  of,  any 
stay  or  extension  law  now  or  at  any  time  here¬ 
after  in  force  in  any  locality  where  the  mortgaged  prem¬ 
ises  or  pledged  property,  or  any  part  of  either,  may  or 
shall  be  situate,  nor  will  it  claim,  take  or  insist  on  any 
benefit  or  advantage  from  any  law  now  or  hereafter  in 
force,  providing  for  the  valuation,  or  appraisement,  of 
the  mortgaged  premises,  or  xfiedged  property,  or  any  part 
thereof,  prior  to  any  sale  or  sales  thereof  to  be  made  pur¬ 
suant  to  any  x>rovision  herein  contained,  or  prior  to  the  de¬ 
cree  of  any  Court  of  competent  jurisdiction ;  nor  after  any 
such  sale  or  sales  will  it  claim  or  exercise  any  right  under 
any  statute  enacted  by  the  Congress  of  the  United  States, 
or  by  the  Legislature  of  any  State,  to  redeem  the  prop¬ 
erty  so  sold,  or  any  part  thereof;  and  it  hereby  ex¬ 
pressly  waives  all  benefit  and  advantage  of  any  such  law 
or  laws;  and  it  covenants  that  it  will  not  hinder,  delay 
or  impede  the  execution  of  any  power  herein  granted 
and  delegated  to  the  Trustee,  but  that  it  will  suffer  and 
permit  the  execution  of  every  such  power,  as  though  no 
such  law  or  laws  had  been  made  or  enacted. 

Sec.  15.  Upon  filing  a  bill  in  equity,  or  upon  com¬ 
mencement  of  any  other  judicial  proceedings  to  enforce 
any  right  of  the  Trustee  or  of  the  bondholders  under  this 
indenture,  the  Trustee  shall  be  entitled  to  exercise  the 
right  of  entry  herein  conferred,  and  also  any  and  all 
other  rights  and  powers  herein  and  hereby  conferred  and 
provided  to  be  exercised  by  the  Trustee  upon  the  occur- 


jj 

Article  Fo: 
Secs.  14,  15 


1  ,'Ticle  Four, 
Secs.  15,  16. 


70 

rence  and  continuance  of  default  as  hereinbefore  provided; 
and,  in  any  case  of  any  default  entitling  the  Trustee  to 
enter  as  provided  in  Section  2  of  this  Article,  the  Trus¬ 
tee,  as  matter  of  right,  shall  be  entitled  to  the  appoint¬ 
ment  of  a  Receiver  of  the  premises  hereby  mortgaged,  and 
of  the  earnings,  income,  revenue,  rents,  issues  or  profits 
thereof,  with  such  powers  as  the  Court  making  such  ap¬ 
pointment  shall  confer;  but,  notwithstanding  the  ap¬ 
pointment  of  any  Receiver,  the  Trustee  shall  be  entitled, 
as  pledgee,  to  continue  to  retain  possession  and  control 
of  the  stocks,  bonds,  cash,  and  other  property  pledged  or 
to  be  pledged  with  the  Trustee  hereunder. 

Sec.  16.  The  Railroad  Company  at  any  time  hereafter, 
before  full  payment  of  the  bonds  secured  hereby,  and  when¬ 
ever  deemed  expedient  for  the  better  security  of  such 
bonds,  although  there  be  then  no  default  entitling  the 
Trustee  to  enter  into  possession,  may,  with  the  consent 
of  the  Trustee,  surrender  and  deliver  to  the  Trustee  full 
possession  of  the  whole  or  any  part  of  the  property,  prem¬ 
ises  and  interests  by  it  hereby  conveyed,  or  intended  so  to 
be,  for  any  period,  fixed  or  indefinite.  Upon  such  sur¬ 
render  and  delivery  to  the  Trustee,  with  its  consent,  the 
Trustee  shall  enter  into  and  upon  the  premises  so  surren¬ 
dered  and  delivered,  and  shall  take  and  receive  possession 
thereof,  for  such  period  fixed  or  indefinite,  as  aforesaid, 
without  prejudice,  however,  to  its  right  at  any  time  sub¬ 
sequently,  when  entitled  thereto  by  any  provision 
hereof,  to  insist  upon  and  to  maintain  such  pos¬ 
session  though  beyond  the  expiration  of  any  such 
prescribed  period.  Upon  any  such  voluntary  surrender 
and  delivery  of  said  property  and  premises,  or  any  part 
thereof,  the  Trustee,  from  the  time  of  its  entry  shall 
work,  maintain,  use,  manage,  control  and  employ  the 
same  in  accordance  with  the  provisions  of  this  Inden¬ 
ture,  and  shall  receive  and  apply  the  income  and  rev¬ 
enue  thereof  as  provided  in  Section  2  of  this  Article. 
Upon  application  of  the  Trustee,  and  with  consent  of 
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the  Railroad  Company  if  there  be  then  no  subsisting  Article  Fo:- 
defaulfc  hereunder,  and  without  such  consent  if  there  Secs.  16,  17 
shall  then  be  a  subsisting  default  entitling  the  Trustee  to 
enter  as  provided  in  Section  2  of  this  Article  hereof,  a 
Receiver  may  be  appointed  to  take  possession  of,  and  to 
operate,  maintain  and  manage  the  whole  or  any  part  of  said 
property  wheresoever  the  same  may  be  situated,  with  all 
the  rights,  powers  and  duties  by  this  Section  conferred 
upon  the  Trustee,  and  the  Railroad  Company  shall  trans¬ 
fer  and  deliver  to  such  Receiver  all  such  property  in  its 
possession  wheresoever  the  same  may  be  situated ;  pro¬ 
vided,  however,  that  notwithstanding  the  appointment 
of  any  such  Receiver,  the  Trustee,  as  pledgee,  shall  be 
entitled  to  retain  possession  and  control  of  the  stocks, 
bonds,  cash  and  other  property  pledged  or  to  be  pledged 
with  the  Trustee  hereunder. 

Sec.  17.  No  holder  of  any  bond  or  coupon  hereby 
secured  shall  have  any  right  to  institute  any  suit,  action 
or  proceeding  in  equity  or  at  law  for  the  foreclosure  of 
this  indenture  or  for  the  execution  of  any  trust  hereof, 
or  for  the  appointment  of  a  Receiver,  or  for  any  other 
remedy  hereunder,  unless  such  holder  shall  previously 
have  given  to  the  Trustee  written  notice  of  default, 
and  of  the  continuance  thereof  as  hereinbefore  provided, 
nor  unless,  also,  the  holders  of  twenty-live  per  cent,  in 
amount  of  the  bonds  hereby  secured  and  then  outstand¬ 
ing  shall  have  made  written  request  of  the  Trustee,  and 
shall  have  afforded  to  it  reasonable  opportunity,  either 
itself  to  proceed  to  exercise  the  powers  hereinbefore 
granted,  or  to  institute  such  action,  suit  or  proceeding  in 
its  own  name,  nor  unless,  also,  they  shall  have  offered  to 
the  Trustee  adequate  security  and  indemnity  against  the 
cost,  expenses  and  liabilities  to  be  incurred  therein  or 
thereby;  and  such  notification,  request  and  offer  of  in¬ 
demnity  are  hereby  declared  in  every  such  case,  at  the 
option  of  the  Trustee,  to  be  conditions  precedent  to  the 
execution  of  the  powrers  and  trusts  of  this  indenture  and 
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Iticle  Four,  to  any  action,  or  cause  of  action,  for  foreclosure  or  for 
i;'s.  17,  18,  19.  the  appointment  of  a  Receiver,  or  for  any  other  remedy 
hereunder;  it  being  understood  and  intended  that  no  one 
or  more  holders  of  bonds  and  coupons  shall  have  any 
right  in  any  manner  whatever  to  affect,  disturb  or  prej¬ 
udice  the  lien  of  this  indenture  by  his  or  their  action, 
or  to  enforce  any  right  hereunder,  except  in  the  manner 
herein  provided,  and  that  all  proceedings  at  law  or  in 
equity  shall  be  instituted,  had  and  maintained  in  the 
manner  herein  provided  and  for  the  equal  benefit  of  all 
holders  of  such  outstanding  bonds  and  coupons. 

Sec.  18.  Except  as  herein  expressly  provided  to  the 
contrary,  no  remedy  herein  conferred  upon  or  reserved  to 
the  Trustee,  or  upon  or  to  the  holders  of  bonds  hereby 
secured,  is  intended  to  be  exclusive  of  any  other  remedy, 
but  each  and  every  such  remedy  shall  be  cumulative, 
and  shall  be  in  addition  to  every  other  remedy  given 
hereunder  or  now  or  hereafter  existing  at  law  or  in  equity 
or  by  statute. 

Sec.  19.  In  case  of  any  sale  hereunder,  any  and  all 
purchasers  in  making  settlement  or  payment  shall  be  en¬ 
titled  to  turn  in  any  bonds  and  any  matured  and  unpaid 
interest  obligations  hereby  secured,  estimating  the  value 
of  such  bonds  and  cordons  for  that  purpose  at  the  sum 
payable  out  of  the  net  proceeds  of  such  sale  to  the  holder 
or  holders  of  such  bonds  and  coupons  as  his  or  their 
ratable  share  of  such  net  proceeds,  after  allowing  for  the 
proportion  of  the  total  payment  required  to  be  made  in 
cash  for  the  costs  and  expenses  of  the  sale  or  otherwise; 
and  if  such  share  of  net  proceeds  shall  be  less  than  the 
amount  then  due  upon  such  bonds  and  coupons,  such 
purchaser  or  purchasers  may  make  such  settlement  by 
receipting  on  the  bonds  the  amount  to  be  credited  there 
upon ;  and  at  any  such  sale  any  bondholders  may  bid  for 
and  purchase  such  property,  and,  upon  compliance  with 
the  terms  of  sale,  may  hold,  retain  and  dispose  of  such 
property  without  further  accountability  therefor. 
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Sec.  20.  No  delay  or  omission  of  the  Trustee,  or  of  Article  Fdj 
any  holder  of  bonds  hereby  secured,  to  exercise  any  Secs.  20,  21 
right  or  power  accruing  upon  any  default  continuing  as 
aforesaid  shall  impair  any  such  right  or  power,  or  shall 
be  construed  to  be  a  waiver  of  any  such  default,  or  an 
acquiescence  therein. 

Sec.  21.  If,  in  order  to  preserve  the  franchises  of  the 
Railroad  Company,  and  to  avoid  a  sale  hereunder,  any  plan 
of  reorganization  shall  be  proposed  with  provisions  for  the 
modification  of  this  mortgage,  so  far  as  to  authorize  and 
require  the  creation  of  new  liens  upon  the  mortgaged 
premises  prior  and  superior  to  the  lien  hereof,  then  and 
in  every  such  case  registered  holders  of  four-fifths  in 
amount  of  all  outstanding  bonds  hereby  secured,  may,  in 
writing,  direct  the  Trustee,  in  behalf  of  all  the  holders  of 
all  bonds  then  or  thereafter  issued  hereunder,  to  acquiesce 
in  the  provisions  of  such  plan;  which  plan  also  may  de¬ 
termine  and  provide  for  the  interests  of  other  creditors 
and  lienors  and  of  the  shareholders  of  the  Railroad  Com¬ 
pany.  This  special  power,  however,  is  granted  to  the 
registered  holders  of  four-fifths  in  amount  of  the  bonds 
upon  the  express  condition  that  no  bond  hereby  secured 
and  then  outstanding  shall  be  changed  as  to  amount  or 
date  of  payment  of  principal  or  rate  or  dates  of  payment 
of  interest.  Thereupon,  but  not  otherwise,  the  Trustee 
shall  by  writing  acquiesce  in  such  provisions  of  such  plan 
and  such  acquiescence  by  the  Trustee  shall  constitute  the 
irrevocable  assent  of  all  holders  of  bonds  and  coupons 
hereby  secured  to  any  such  accepted  modifications,  as  set 
forth  in  such  plan  and  necessary  to  give  effect  to  such  pro¬ 
visions  thereof.  All  such  modifications  so  affecting  this 
indenture  and  the  bonds  and  coupons  hereby  secured  shall 
be  reduced  to  a  written  agreement  between  the  Railroad 
Company  and  the  Trustee,  and  such  agreement  shall  be 
recorded  in  Philadelphia  County,  Pennsylvania;  and 
thenceforth  shall  be  deemed  to  be  part  of  this  indenture, 
and  thereafter  the  lien  of  this  indenture  and  of  the  bonds 
hereby  secured,  shall  be  deemed  to  be  and  shall  be  su- 
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Article  Five, 
1  Sec.  1. 


bordinate  to  such  new  and  prior  liens  created  pursuant  to 
such  plan,  but  only  to  the  extent  specified  in  such  writ¬ 
ten  agreement. 

Registration  of  bonds  for  any  purpose  of  this  section 
shall  be  sufficient  if  then  or  theretofore  made  and  then 
continuing  in  any  manner  permitted  by  Section  4  of 
Article  Two  of  this  indenture. 

Article  Five. 

Sec.  1.  Any  request  or  other  instrument  required  by  this 
indenture  to  be  signed  and  executed  by  bondholders  may  be 
in  any  number  of  concurrent  instruments  of  similar  tenor, 
and  may  be  signed  or  executed  by  such  bondholders  in 
person  or  by  agent  appointed  in  writing.  Proof  of  the 
execution  of  any  such  request  or  other  instrument,  or  of 
a  writing  appointing  any  such  agent,  and  of  the  holding 
by  any  person  of  coupon  bonds  transferable  by  delivery, 
shall  be  sufficient  for  any  purpose  of  this  indenture,  if 
made  in  the  following  manner : 

The  fact  and  date  of  the  execution  by  any  person  of  any 
such  request,  or  other  instrument  of  writing,  may  be 
proved  by  the  certificate  of  any  notary  public,  or  other 
officer  authorized  to  take  acknowledgments  of  deeds  to  be 
recorded  in  Pennsylvania,  that  the  person  signing  such 
request  or  other  instrument  acknowledged  to  him  the 
execution  thereof,  or  by  an  affidavit  of  a  witness  of  such 
execution. 

The  amount  of  coupon  bonds  transferable  by  delivery, 
held  by  any  person  executing  any  such  request  or  other 
instrument  as  the  holder  of  bonds,  and  the  issue  numbers 
of  the  bonds  held  by  such  person,  and  the  date  of  his 
holding  the  same,  may  be  proved  by  a  cenificate  executed 
by  any  trust  company,  bank,  bankers  or  other  depositary 
(wherever  situated),  whose  certificate  may  be  deemed 
by  the  Trustee  to  be  satisfactory,  showing  that  such  per¬ 
son  had  on  deposit  with  such  depositary  the  bonds  de¬ 
scribed  in  such  certificate  at  the  date  therein  mentioned. 
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The  ownership  of  registered  coupon  bonds  or  of  registered.  Article  Sij 
bonds  without  coupons  shall  be  proved  by  the  registers  of  Sec.  1. 
such  bonds  as  provided  in  Section  4  of  Article  Two  hereof. 

Such  proof  shall  be  conclusive  in  favor  of  the  Trustee 
with  regard  to  any  action  taken  by  it  under  such  request 
or  other  instrument. 

Article  Six. 

Sec.  1.  Upon  the  written  request  of  the  Railroad 
Company,  approved  by  resolution  of  its  Board  of  Directors 
or  Executive  Committee,  from  time  to  time,  while  the  Rail¬ 
road  Company,  not  being  in  any  default  hereunder,  is  in 
possession  of  the  mortgaged  premises,  but  subject  to  the 
conditions  and  limitations  in  this  Section  prescribed, 
and  not  otherwise,  the  Trustee,  by  proper  instru¬ 
ments  of  writing,  shall  release  from  the  lien  and 
operation  of  this  indenture  any  part  of  the  premises  and 
property,  real  or  personal,  now  or  hereafter  mortgaged  or 
pledged  hereunder  except  any  of  the  shares  of  stock 
mentioned  in  I  of  Subdivision  Third  of  the  granting  clauses 
hereof,  and  except  also  any  shares  of  stock  that  may 
hereafter  be  pledged  hereunder,  and  at  the  time  of  pledge 
classified,  with  the  approval  of  the  Trustee  under  said  I, 
but  no  release  of  stocks  pledged  hereunder  shall  be  made 
except  upon  the  redemption  thereof  as  hereinafter  pro¬ 
vided. 

No  release  hereunder  of  real,  estate  shall  be  made  unless 
the  Railroad  Company  shall  have  sold,  or  shall  have  con¬ 
tracted  to  sell  or  to  exchange  for  other  property,  the  prop¬ 
erty  so  to  be  released. 

The  Railroad  Company  shall  have  the  right  at  any  time 
and  from  time  to  time  to  redeem  from  the  lien  hereof  any 
or  all  of  the  shares  of  stock  mentioned  in  II  of  Subdivision 
Third  of  the  granting  clauses  hereof  or  hereafter  pledged 
hereunder,  and  at  the  time  of  pledge  classified  with  the  ap¬ 
proval  of  the  Trustee,  under  said  II,  and  any  or  all  bonds 
hereafter  pledged  hereunder,  at  prices  which,  in  its 
discretion,  the  Trustee  shall  approve;  Provided, 
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Reticle  Six,  that  in  the  case  of  the  alienation  of  the  said  shares  of  stock, 
Secs.  1,  2.  the  Railroad  Company  and  the  Trustee,  in  the 
discretion  of  the  Trustee,  shall  be  of  the  opinion  that  the 
alienation  of  such  stocks  on  the  terms  proposed  will  not 
be  detrimental  to  the  security  of  the  bonds  issued  here¬ 
under  and  secured  hereby;  and  such  redemption 
may  be  made  either  in  money  or  in  bonds  hereby  secured 
at  the  par  value  thereof,  with  live  per  cent,  premium 
added  thereto,  and  for  the  purpose  of  any  such  redemp¬ 
tion  the  Railroad  Company  may  use  any  of  the  bonds 
hereby  secured  when  duly  issued  or  re-issued  here¬ 
under  and  held  or  acquired  by  it  from  time  to 
time.  All  of  said  bonds  hereby  secured  so  applied  in  re¬ 
demption  of  securities  shall  thereupon  be  cancelled  by 
the  Trustee,  and,  when  cancelled,  shall  be  surrendered  to 
the  Railroad  Company. 

The  Railroad  Company  shall  have  the  right  at  any 
time  to  exchange  for  other  stocks  the  stocks  named  in 
II  of  Subdivision  Third  of  the  granting  clauses  hereof  or 
hereafter  pledged  hereunder  and  at  the  time  of  pledge 
classified  with  the  approval  of  the  Trustee  under  said 
II,  provided  such  exchange  shall  be  approved  by  the 
Trustee,  and  the  stock  received  by  way  of  exchange  shall 
be  deposited  and  pledged  with  the  Trustee  of  this  mort¬ 
gage  and  classified  under  II. 

The  Trustee  shall  deliver  to  the  Railroad  Company, 
with  all  rights  unimpaired,  any  stocks  or  bonds  so  re¬ 
deemed  from  the  lien  hereof  by  the  Railroad  Company, 
and  shall  execute  and  deliver  all  proper  instruments  of 
transfer  and  assignment  in  respect  thereof. 

Sec.  2.  The  proceeds  of  any  and  all  such  sales  of  prop¬ 
erty,  or  of  stocks  or  bonds  pledged  hereunder,  and  also  all 
moneys  received  as  compensation  for  any  such  property 
subject  to  this  indenture  taken  by  exercise  of  the  power 
of  eminent  domain,  may  be  disposed  of  as  required  by 
any  mortgage  thereon  or  pledge  thereof  prior 
hereto,  and  the  Trustee  may  acquiesce  in  such 
disposition.  So  far  as  such  proceeds  and 
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moneys  shall  not  be  disposed  of  pursuant  to  any  such  Article  Six- 
requirement,  they  shall  be  set  apart  and,  at  the  option  of  Sec.  2. 
the  Railroad  Company,  shall  be  applied,  either  (1)  to  the 
purchase  of  bonds  hereby  secured  in  such  manner  and  at 
such  prices  as  the  Railroad  Company  and  the  Trustee  shall 
deem  expedient  (including  bonds  held  or  acquired  by 
the  Railroad  Company,  from  time  to  time),  all  of  which 
bonds  so  applied  in  disposition  of  proceeds  of  sale  as 
aforesaid  shall  thereupon  be  cancelled  by  the  Trus¬ 
tee,  and  when  cancelled  shall  be  surrendered  to  the 
Railroad  Company,  and  to  the  extent  that  bonds  here¬ 
by  secured  cannot  be  bought  on  terms  deemed  ex¬ 
pedient  by  the  Railroad  Company  and  the  Trustee, 
then  to  the  purchase  of  securities  in  which  at  such  time 
Savings  Banks  shall  be  authorized  under  the  laws  of  Penn¬ 
sylvania  to  invest  their  funds,  such  securities  to  be  held  by 
the  Trustee  as  a  part  of  the  trust  estate  hereunder,  and  the 
interest  thereon  or  income  therefrom,  to  be  paid  to  the 
Railroad  Company;  or  (2),  to  the  improvement  of, 
or  additions  to,  any  part  of  the  mortgaged  premises 
of  the  Railroad  Company,  or  of  the  premises  of  any  com¬ 
pany,  the  entire  capital  stock  (or  in  the  opinion  of  the 
Trustee  substantially  the  entire  capital  stock) 
of  which  shall,  at  the  time,  be  pledged  hereunder, 
or  to  the  purchase  of  other  property,  real  or 
personal,  by  the  Railroad  Company,  or  by  any  such 
other  company,  or  to  the  purchase  by  the  Railroad 
Company  of  stocks  or  bonds  of  other  companies, 
which  shall  be  assigned  in  trust  by  the  Railroad  Com¬ 
pany  to  the  Trustee,  subject  to  all  the  trusts  hereby 
declared,  and  shall  be  classified  under  1  or  II  of  Subdi¬ 
vision  Third  of  the  granting  clauses  hereof  as  the  Trustee 
shall  approve.  And  if  such  proceeds  and  money  shall 
have  been  applied,  under  (1)  hereof,  to  the  purchase  of 
securities  in  which  at  such  time  Savings  Banks  shall  be 
authorized  under  the  laws  of  Pennsylvania  to  invest  their 
funds,  the  Trustee  shall  at  any  time  or  times 
on  the  request  of  the  Railroad  Company,  sell  such 
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•y  Reticle  Six,  securities  at  prices  satisfactory  to  the  Trustee,  and  apply 
U;  Secs.  %  3.  the  proceeds  as  above  provided  under  (2)  of  this 
:  Section.  Any  new  property  acquired  by  the  Rail¬ 

road  Company  to  take  the  place  of  any  property  released 
hereunder,  shall  ipso  facto ,  become  and  be  subject  to  the 
lien  of  this  indenture,  as  fully  as  if  hereby  specifically 
mortgaged,  but,  if  requested  by  the  Trustee,  the  Rail¬ 
road  Company  will  convey  or  assign  the  same  to  the 
Trustee  by  appropriate  instruments  upon  the  trusts  and 
for  the  purposes  of  this  indenture. 

Sec.  3.  The  Railroad  Company,  from  time  to  time,  while 
in  possession  of  the  mortgaged  premises  as  provided  in 
Article  Nine  hereof,  and  not  being  in  default  hereunder, 
shall  have  full  power,  in  its  discretion,  to  dispose  of 
any  portion  of  the  machinery,  equipments  and  imple¬ 
ments,  at  any  time  held  or  acquired,  which  may  have  be¬ 
come  unfit  for  use,  or  unnecessary,  replacing  the 
same  so  far  as  may  be  necessary  by  new  ma¬ 
chinery,  equipments  or  implements,  which  immediately 
upon  such  acquisition ,  shall  become  subject  to  the  lien 
and  operation  of  this  indenture,  and  the  Railroad  Com¬ 
pany  may,  notwithstanding  anything  herein  contained, 
consent  to  such  disposition  by  any  of  the  companies 
whose  stocks  are  at  the  time  pledged  hereunder,  of  like 
property  of  such  companies. 

In  no  event  shall  any  purchaser  or  purchasers  of  any 
property  sold  or  disposed  of  under  any  provision  of  this 
Article  of  this  indenture  be  required  to  see  to  the  applica¬ 
tion  of  the  purchase  money. 

In  case  any  portion  of  the  mortgaged  or  pledged  premises 
shall  be  in  the  possession  of  a  Receiver  lawfully  appoint¬ 
ed,  the  powers  in  and  by  this  Article  conferred  upon  the 
Railroad  Company  may  be  exercised  by  such  Receiver 
with  the  approval  of  the  Trustee  ;  and  if  the  Trustee  shall 
be  in  possession  of  the  mortgaged  or  pledged  premises 
under  any  provision  of  this  indenture,  then  all  the  pow¬ 
ers  by  this  Article  conferred  upon  the  Railroad  Company 
may  be  exercised  by  the  Trustee  in  its  discretion. 
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Sec.  4.  In  case  at  any  time  it  shall  become  necessary,or 
in  the  judgment  of  the  Trustee  shall  be  for  the  interest  of 
the  bondholders  hereby  secured,  or  for  the  benefit  of  the 
mortgaged  property,  that  the  Railroad  Company  shall  ter¬ 
minate  or  renew  or  shall  make  changes  or  alterations  in 
or  a  substitution  of  any  of  the  leases  embraced  in 
the  granting  clauses  of  this  mortgage,  the  Railroad 
Company  with  the  written  consent  of  the  Trustee  may 
make  any  such  terminations,  renewals,  changes,  altera¬ 
tions  or  substitutions,  and  may  make  or  cause  to  be  made, 
executed  and  delivered  all  such  instruments  in  writing 
as  may  be  proper  and  necessary  to  carry  out  and  perfect 
any  and  all  terminations,  renewals,  changes,  alterations 
or  substitutions  authorized  in  this  section.  At  the  same 
time  provision  shall  be  made  by  instruments  in  writing 
satisfactory  to  the  Trustee  so  that  any  renewed,  changed, 
altered  or  substituted  leases  shall  forthwith  become  bound 
by  and  be  subject  to  the  terms  of  this  indenture  in  the 
same  manner  as  the  original  lease. 


Article  Si 


Sec.  4. 
Article  Si 
Sec.  1.  j 


Article  Seven. 

Sec.  1.  The  Trustee  shall  not  be  answerable  for  the 
default  or  misconduct  of  any  agent  or  attorney  appointed 
by  it  in  pursuance  hereof,  if  such  agent  or  attorney  shal 
have  been  selected  with  reasonable  care;  or  for  anything 
whatever,  in  connection  with  this  trust,  except  its  own 
wilful  misconduct  or  gross  negligence.  The  Trustee  shall 
not  be  personally  liable  for  any  debts  contracted  by  it  or 
for  damages  to  persons  or  property  carried  or  injured,  or 
for  salaries  or  non-fulfilment  of  contracts,  during  any 
period  wherein  the  Trustee  shall  manage  the  trust  prop¬ 
erty  or  premises  upon  entry  or  voluntary  surrender  as 
aforesaid.  The  Trustee  shall  not  be  under  any  obligation 
to  take  any  action  towards  the  execution  or  enforcement 
of  the  trust  hereby  created,  which,  in  its  opinion,  shall  be 
likely  to  involve  it  in  expense  or  liability,  unless  and  as 
often  as  required  by  the  Trustee,  the  Trustee  shall  be 
furnished  with  reasonable  indemnity  against  such  expense 
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^CLE  Seven,  or  liability ;  nor  shall  the  Trustee  be  required  to  take  notice 
i.;5ECS.  1,  2,  3.  of  any  default  hereunder  unless  notified  in  writing  of  such 
default  by  the  holders  of  at  least  five  per  cent,  in  amount 
of  the  bonds  hereby  secured  then  outstanding,  or  to  take 
any  action  in  respect  of  any  default  unless  requested  in 
writing  to  take  such  action  by  the  holders  of  not  less 
than  twenty-five  per  cent,  in  amount  of  the  bonds  hereby 
secured  then  outstanding,  and  tendered  reasonable  in¬ 
demnity  as  aforesaid,  anything  herein  contained  to  the 
contrary  notwithstanding;  but  neither  any  such  notice  or 
request,  nor  this  provision  therefor,  shall  restrict  any  dis¬ 
cretion  herein  given  to  the  Trustee  to  determine  whether 
or  not  it  shall  take  action  in  respect  of  such  default,  or 
to  take  action  without  such  request.  The  Trustee  shall 
not  be  responsible  for  the  recording  of  this  indenture. 

The  Trustee  shall  be  entitled  to  reasonable  compensa¬ 
tion  for  all  services  rendered  by  it  in  the  execution  of  the 
trusts  hereby  created. 

Sec.  2.  The  Trustee,  or  any  Trustee  hereafter  appointed 
may  resign  and  be  discharged  of  the  trusts  created  by  this 
indenture  by  giving  notice  thereof  to  the  Railroad  Com¬ 
pany  and  to  the  bondholders  through  publication  at  least 
twice  a  week  for  four  successive  weeks,  in  one  newspaper 
at  that  time  published  in  the  City  of  New  York,  and  in 
one  newspaper  published  in  the  City  of  Philadelphia,  and 
by  due  execution  of  the  conveyances  hereinafter  required. 

The  Trustee  may  be  removed  at  anytime  by  an  instru¬ 
ment  or  concurrent  instruments  in  writing  delivered  to  it 
signed  by  the  holders  of  three-quarters  in  amount  of  the 
bonds  secured  hereby  and  then  outstanding,  or  by  their 
attorneys  in  fact  duly  authorized. 

Sec.  3  In  case  at  any  time  the  said  Trustee,  or  any 
trustee  hereafter  appointed,  shall  resign  or  be  removed 
or  otherwise  become  incapable  of  acting,  a  successor,  or 
successors,  may  be  appointed  by  the  holders  of  a  majority 
in  amount  of  the  bonds  hereby  secured  and  then  outstand¬ 
ing,  by  an  instrument  or  concurrent  instruments  in  writ- 
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ing  signed  by  such  bondholders  or  their  attorneys  in  fact 
duly  authorized;  provided,  nevertheless,  and  it  is  hereby 
agreed  and  declared  that,  in  case  at  any  time  there  shall 
be  a  vacancy  in  the  office  of  trustee  hereunder,  the 
Railroad  Company,  by  an  instrument  executed  by  order 
of  its  Board  of  Directors,  may  appoint  a  trustee  to  fill  such 
vacancy  until  a  new  trustee  shall  be  appointed  by  the 
bondholders  as  herein  authorized.  The  Railroad  Company 
shall  thereupon  publish  notice  of  such  appointment  once 
a  week  for  six  successive  weeks  in  a  newspaper  published 
in  the  City  of  New  York,  and  in  a  newspaper  published 
in  the  City  of  Philadelphia,  and  any  new  trustee  so 
appointed  by  the  Railroad  Company  shall  immediately 
and  without  further  act  be  superseded  by  a  trus¬ 
tee  appointed  in  the  manner  above  provided  by 
the  bondholders  prior  to  the  expiration  of  ninety  days 
after  such  publication  of  notice.  In  case  no  such  ap¬ 
pointment  shall  be  made  by  the  bondholders  prior  to  the 
expiration  of  such  ninety  days,  a  new  trustee,  to  super¬ 
sede  the  trustee  appointed  by  the  Railroad  Company, 
may  nevertheless  be  appointed  by  any  Judge  of  the 
United  States  Circuit  Court  for  the  Third  Circuit,  or  by 
any  Court  of  competent  jurisdiction  in  the  premises,  upon 
the  application  of  one-quarter  in  amount  of  the  bond¬ 
holders.  Every  such  trustee  appointed  in  place  of  Grirard 
Trust  Company,  Philadelphia,  or  its  successor  in  the 
trust,  shall  always  be  a  trust  company  in  good  standing, 
doing  business  in  the  City  of  Philadelphia  or  in  the  City 
of  New  York,  and  having  a  capital  and  surplus  aggregat¬ 
ing  at  least  $2,000,000,  if  there  be  such  a  trust  company 
willing  and  able  to  accept  the  trust  upon  satisfactory 
terms. 

Any  new  trustee  appointed  hereunder  shall  execute, 
acknowledge  and  deliver  to  the  trustee  last  in  office  and 
also  to  the  Railroad  Company  an  instrument  accepting 
such  appointment  hereunder,  and  thereupon  such  new 
trustee  shall  become  vested  with  all  the  estates,  proper¬ 
ties,  rights,  powers  and  trusts  of  its  or  his  predecessor  in 


Article  Se 
Sec.  3. 


82 


(cle  Seven, 
j  Sec.  3. 
icle  Eight, 
Sec.  1. 


the  trust  hereunder  with  like  effect  as  if  originally 
named  as  trustee  herein,  without  any  further  act,  deed  or 
conveyance;  the  trustee  ceasing  to  act,  shall,  on  the 
written  request  of  the  new  trustee,  execute  and  deliver 
an  instrument  transferring  to  such  new  trustee,  upon  the 
trusts  herein  expressed,  all  the  estates,  properties,  rights, 
powers  and  trusts  of  the  trustee  so  resigning  or  removed, 
and  shall  duly  assign,  transfer  and  deliver  any  and  all 
stocks,  bonds  or  other  property  and  moneys  held  by  such 
trustee  to  the  new  trustee  so  appointed  in  its  or  his  jdace. 

Should  any  deed,  conveyance  or  instrument  in  writing 
from  the  Railroad  Company  be  required  by  any  new 
trustee,  for  more  fully  and  certainly  vesting  in  and  con¬ 
firming  to  such  new  trustee  such  estates,  rights,  powers 
and  trusts,  any  and  all  such  deeds,  conveyances  and  in¬ 
struments  in  writing  shall,  on  due  request,  be  made,  ex¬ 
ecuted,  acknowledged  and  delivered  by  the  Railroad 
Company. 

Aeticle  Eight. 

Sec.  1.  No  recourse  under  any  obligation,  covenant  or 
■agreement  of  this  indenture,  or  of  any  bond  or  coupon  here¬ 
by  secured,  shall  be  had  against  any  incorporator,  stock¬ 
holder,  officer  or  director  of  the  Railroad  Company  or  of 
any  successor  corporation,  either  directly  or  through 
the  Railroad  Company,  by  any  assessment  or  by 
any  legal  or  equitable  proceeding  by  virtue  of 
any  statute  or  otherwise;  it  being  expressly  agreed  and 
understood  that  this  mortgage  and  the  obligations  hereby 
secured  are  solely  corporate  obligations  and  that  no  per¬ 
sonal  liability  whatever  shall  attach  to  or  be  incurred 
by,  the  incorporators,  stockholders,  officers  or  directors 
of  the  Railroad  Company  or  of  any  successor  corporation 
or  any  or  either  of  them,  under  or  by  reason  of  any  or 
either  of  the  obligations,  covenants  or  agreements  in  this 
indenture,  or,  in  any  of  the  bonds  or  coupons^liereby 
secured,  expressed  and  contained,  or  that 
may  be  implied  therefrom,  and  that  any 
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and  all  personal  liability,  if  any  tliere  should  be,  of  every 
name  and  nature,  either  at  common  law  or  in  equity,  or 
by  existing  or  future  statutes,  of  every  such ^incorpor¬ 
ator,  stockholder,  officer  or  director,  is  hereby  expressly 
waived  as  a  condition  of,  and  consideration  for,  the 
execution  and  issue  of  this  mortgage  and  such  bonds  and 
coupons. 

Akticle  Nine. 

Sec.  1.  Until  some  default  shall  have  been  made'in 
the  due  and  punctual  payment  of  the  interest  or  of  the 
principal,  of  the  bonds  hereby  secured,  or  of  some  part  of 
such  interest  or  principal,  or  in  the  due  and  punctual 
performance  and  observance  of  some  covenant  or  condi¬ 
tion  hereof  obligatory  upon  the  Railroad  Company,  and 
until  such  default  shall  have  continued  beyond  the  period 
of  grace,  if  any,  herein  provided  in  respect  thereof,  or  until 
the  Railroad  Company  voluntarily  shall  have  surrendered 
possession  to  the  Trustee  as  herein  permitted,  the  Railroad 
Company,  its  successors  and  assigns,  shall  be  suffered  and 
permitted  to  retain  actual  possession  of  all  the  premises 
hereby  mortgaged  (other  than  the  bonds,  certificates  of 
stock,  cash  and  other  property  pledged  or  to  be  pledged 
hereunder  with  the  Trustee),  and  the  same  and  every  part 
thereof,  with  the  rights  and  franchises  appertaining 
thereto,  and  the  tolls,  income,  rents,  issues  and  profits 
thereof,  to  manage,  operate,  collect,  receive,  use  and  enjoy 
in  any  manner  not  inconsistent  Avith  the  provisions  hereof. 

Sec.  2.  If,  at  any  time,  under  the  provisions  hereof,  the 
entire  amount  of  the  bonds  and  coupons  hereby  secured, 
shall  have  been  acquired  by  the  Railroad  Company,  or  if 
when  the  bonds  hereby  secured  shall  have  become 
due  and  payable,  the  Railroad  Company  shall  well 
and  truly  pay,  or  cause  to  be  paid,  the  whole 
amount  of  the  principal  moneys  and  interest  due 
upon  all  the  bonds  and  coupons  for  interest  thereon 
hereby  secured  then  outstanding,  or  shall  provide  for 
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such  payment  by  depositing  with  the  Trustee  hereunder 
for  the  payment  of  such  bonds  and  coupons  the  entire 
amount  due  thereon  for  principal  and  interest,  and  shall 
also  pay,  or  cause  to  be  paid,  all  other  sums  payable 
hereunder  by  the  Railroad  Company,  and  shall  well  and 
truly  perform  all  the  things  herein  required  to  be  per¬ 
formed  by  it  according  to  the  true  intent  and  meaning  of 
this  indenture,  then  all  property,  rights  and  interest 
hereby  conveyed  or  pledged  shall  revert  to  the  Railroad 
Company,  and  the  estate,  right,  title  and  interest  of  the 
Trustee  shall  thereupon  cease,  determine  and  become 
void,  and  the  Trustee  in  such  case,  on  demand  of  the 
Railroad  Company,  and  at  its  cost  and  expense,  shall 
assign  and  deliver  to  the  Railroad  Company  all  stocks, 
bonds  and  other  property  pledged  with  or  held  by  said 
Trustee  and  shall  enter  satisfaction  of  this  indenture  and 
of  any  conveyances  made  in  trust  to  it,  pursuant  to  this 
indenture,  upon  the  records;  otherwise,  the  same  shall  be, 
continue  and  remain  in  full  force  and  virtue. 

Article  Ten. 

Sec.  1.  All  the  covenants,  stipulations,  promises 
and  agreements  in  this  indenture  contained,  by  or  in  be¬ 
half  of  the  Railroad  Company,  shall  bind  not  only  it  but 
also  its  successors  or  assigns,  whether  so  expressed  or  not. 

Sec.  2.  Nothing  contained  in  this  indenture,  or  in  any 
bond  hereby  secured,  shall  prevent  the  Railroad  Com¬ 
pany  from  entering  into  any  lawful  consolidation  or 
merger  with,  or  any  lease  to,  any  other  corporation  or  cor¬ 
porations,  or  any  conveyance  and  transfer,  (subject  to  the 
continuing  lien  of  this  indenture  and  to  all  the  provisions 
thereof;,  of  all  the  hereby  mortgaged  and  pledged 
premises  as  an  entirety  to  a  corporation  at  that 
time  existing  under  and  by  virtue  of  the  laws  of  the 
United  States  or  any  State  thereof,  and  lawfully  entitled 
to  acquire  the  property  affected  by  this  mortgage ;  pro¬ 
vided,  however,  that  such  consolidation,  merger,  lease  or 
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sale  shall  not  impair  the  lien  and  security  of  this  inden¬ 
ture,  or  any  of  the  rights  or  powers  of  the  Trustee,  or  of  the 
bondholders  hereunder,  and  that,  upon  any  such  consoli¬ 
dation,  merger, lease  or  sale,  the  due  and  punctual  payment 
of  the  principal  and  interest  of  all  said  bonds  according  to 
their  tenor,  and  the  due  and  punctual  performance  and 
observance  of  all  the  covenants  and  conditions  of  this  in¬ 
denture,  shall  be  assumed  by  any  corporation  formed 
by  such  consolidation  or  merger,  or  leasing  or  purchasing 
as  aforesaid. 

Sec.  3.  In  case  the  Railroad  Company,  pursuant  to 
Sec.  2  of  this  Article,  shall  be  consolidated  or  merged 
with  any  other  corporation,  or  shall  sell,  convey  and 
transfer,  subject  to  this  indenture,  all  its  mortgaged  and 
pledged  premises  as  an  entirety  as  aforesaid,  every  suc¬ 
cessor  corporation  formed  by  such  consolidation  or  into 
which  the  Railroad  Company  shall  have  been  merged,  or 
which  shall  have  purchased  and  received  any  conveyance 
and  transfer  as  aforesaid,  shall,  upon  executing  and  caus¬ 
ing  to  be  recorded  an  indenture  with  the  Trustee,  satis¬ 
factory  to  the  Trustee,  whereby  such  successor  corpora¬ 
tion  shall  assume  the  due  and  punctual  payment  of  the 
principal  and  interest  of  the  bonds  hereby  secured,  and 
the  performance  of  all  the  covenants  and  con¬ 
ditions  of  this  indenture,  succeed  to,  and  be 
substituted  for,  the  Railroad  Company,  party  of 
the  first  part  hereto,  with  the  same  effect  as  if  it  had 
been  named  herein  as  party  of  the  first  part  hereto,  and 
every  such  successor  corporation  may  thereupon  cause  to 
be  signed  and  may  issue,  either  in  its  own  name  or  in  the 
name  of  the  Railroad  Company,  any  or  all  of  such  bonds 
which  shall  not  theretofore  have  been  signed  by  the  Rail¬ 
road  Company  and  delivered  to  the  Trustee,  and,  subject 
to  all  the  terms,  conditions  and  restrictions  herein  pre¬ 
scribed,  the  Trustee  shall  certify  and  deliver  any  of  such 
bonds  which  shall  have  been  previously  signed  and 
delivered  by  the  officers  of  the  Railroad  Company  to  the 
Trustee  for  certification,  and  any  of  such  bonds  which 
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■5'  rticle  Ten,  such  successor  corporation  shall,  as  above  provided, 
UjiVs.  3,  4,  5,  6.  thereafter  cause  to  be  signed  and  delivered  to  the 
Trustee  for  that  purpose  upon  the  order  of  such  suc¬ 
cessor  corporation.  All  bonds  so  issued  shall  in  all  re¬ 
spects  have  the  same  legal  rank  and  security  as  the 
bonds  theretofore  or  thereafter  issued  in  accordance 
with  the  terms  of  this  indenture,  as  though  all  of  said 
bonds  had  been  issued  at  the  date  of  the  execution 
hereof. 

Sec.  4.  For  every  purpose  of  this  indenture,  including 
the  execution,  issue  and  use  of  any  and  all  bonds  hereby 
secured,  the  term  “Lehigh  Valley  Railroad  Company” 
includes  and  means  not  only  the  corporation  of  that  name, 
party  of  the  first  part  hereto,  but  also  any  such  successor 
corporation,  as  provided  in  Sec.  3,  now  existing  or  here¬ 
after  formed  under  the  laws  of  the  United  States  or  of  any 
State  or  States  thereof.  Every  such  successor  corpora¬ 
tion  shall  possess  and  from  time  to  time  may  exercise 
each  and  every  right  and  power  hereunder  of  Lehigh 
Valley  Railroad  Company  in  its  name  or  otherwise. 

Sec.  5.  Any  act  or  proceeding  by  any  term  of  this  in¬ 
denture,  or  of  any  bond  or  resolution  herein  recited,  re¬ 
quired  or  provided  to  be  done  or  performed  by  any  board 
or  officer  of  the  Railroad  Company,  shall  and  may,  in 
event  of  any  change  in  its  corporate  existence,  be  done 
and  performed  with  like  force  and  elfect  by  the  like 
board  or  officer  of  any  corporation  that  shall  at  the  time 
be  lawful  sole  successor  of  the  Railroad  Company. 

Sec.  6.  Nevertheless,  before  the  exercise  of  the  powers 
conferred  by  this  article,  the  Railroad  Company,  by  instru¬ 
ment  in  writing  executed  by  authority  of  its  Board  of 
Directors  and  delivered  to  the  Trustee,  may  surrender 
any  of  the  powers  reserved  to  the  Railroad  Company  or. 
to  such  successor  corporation  under  this  Article,  and 
thereupon  such  power  so  surrendered  shall  terminate. 
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Article  Eleven. 

Sec.  1.  The  Railroad  Company  may  deem  and  treat 
the  registered  holder  of  any  registered  bond  without 
coupons,  or  of  any  registered  coupon  bond,  or  the 
bearer  of  any  coupon  bond  hereby  secured  which  shall 
not  at  the  time  be  registered,  as  hereinbefore  authorized, 
and  the  bearer  of  any  coupon  for  interest  on  any  such 
bond,  whether  such  bond  shall  be  registered  or  not,  as 
the  absolute  owner  of  such  bond  or  coupon,  as  the  case 
may  be,  for  the  purpose  of  receiving  payment  of  the 
interest  or  principal  of  such  bond,  or  the  amount  of  such 
coupon,  and  for  all  other  purposes,  and  the  Railroad 
Company  shall  not  be  affected  by  any  notice  to  the  con¬ 
trary. 

Article  Twelve. 

Sec.  1.  Girard  Trust  Company,  Trustee,  party  hereto  of 
the  second  part,  hereby  accepts  the  trusts  in  this  inden¬ 
ture  declared  and  provided,  and  agrees  to  perform  the 
same  upon  the  terms  and  conditions  hereinbefore  set 
forth. 

The  words  “the  Trustee,”  or  ‘ ‘said  Trustee,”  or  any 
other  equivalent  term,  as  used  in  this  indenture 
(except  when  otherwise  clearly  indicated),  shall  be  held 
and  construed  to  mean  the  Trustee,  or  Trustees,  for  the 
time  being,  whether  original  or  successor,  and  the  words 
“Trustee,”  “bond,”  “coupon,”  “bondholder”  and 
“holder”  shall  include  the  plural  as  well  as  the  singular 
number,  and  the  terms  “majority”  and  “per  cent.”  shall 
signify  “majority  in  amount,”  or  “per  cent,  in  amount,” 
whether  or  not  so  expressed. 

In  order  to  facilitate  the  record  of  this  indenture,  the 
same  may  be  simultaneously  executed  in  several  counter¬ 
parts,  each  of  which  so  executed  shall  be  deemed  to  be  an 
original;  and  such  counterparts  shall  together  constitute 
but  one  and  the  same  instrument. 

Lehigh  Valley  Railroad  Company  doth  hereby i~con- 
stitute  and  appoint  IX  G.  Baird  to  be  its  attorney'for  it  and 
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le  Twelve,  in  its  name  arid  as  and  for  its  corporate  act  and  deed  to 
Sec.  1.  acknowledge  this  mortgage  before  any  person  having 
authority  by  the  Laws  of  the  Commonwealth  of  Pennsyl¬ 
vania  to  take  such  acknowledgment,  to  the  intent  that 
the  same  may  be  duly  recorded. 

Girard  Trust  Company  doth  hereby  constitute  and 
appoint  Samuel  W.  Morris  to  be  its  attorney  for  it  and 
in  its  name  and  as  and  for  its  corporate  act  and  deed  to 
acknowledge  this  mortgage  before  any  person  having 
authority  by  the  Laws  of  the  Commonwealth  of  Pennsyl¬ 
vania  to  take  such  acknowledgment,  to  the  intent  that 
the  same  may  be  duly  recorded. 
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lilt  Wltil203  Whereof,  Lehigh  Valley  Railroad  Com¬ 
pany,  tlie  party  hereto  of  the  first  part,  has  caused 
this  indenture  to  be  signed  by  its  President,  and  its 
corporate  seal  to  be  hereunto  affixed,  and  the  same 
to  be  attested  by  the  signature  of  its  Secretary;  and 
Girard  Trust  Company,  the  party  of  the  second  part,  has 
caused  this  indenture  to  be  signed  by  its  President  and 
its  corporate  seal  to  be  hereunto  affixed  and  the  same  to 
be  attested  by  the  signature  of  its  Secretary,  the  day  and 
year  first  above  written. 

Lehigh  Valley  Railroad  Company, 

By 

E.  B.  THOMAS, 

President. 


Attest : 

D.  G.  Baird, 

Secretary. 


Seal  of  the 
Lehigh  Valley 
Railroad  Co. 


Signed,  sealed  and  delivered  on  behalf  ) 
of  Lehigh  Valley  Railroad  Company  V 
in  the  presence  of  ) 

D.  G.  Baird, 

Henry  S.  Drinker, 

J.  Wm.  Robbins, 

Girard  Trust  Company, 


By 

E.  B.  MORRIS, 
President 

Attest: 

E.  S.  Page, 

Secretary. 

Signed,  sealed,  and  delivered  on  behalf 
of  Girard  Trust  Company  in  the 
presence  of 

W.  N.  Ely, 

W.  J,  Dickson 
E.  S.  Page. 


Seal 
of  the 

Girard  Trust 
Co. 
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State  of  Pennsylvania,  j 
County  of  Philadelphia  )  ss'  * 

I  hereby  certify  that  on  this  30th  day  of  September, 
in  the  year  of  our  Lord  One  Thousand  nine  hundred 
and  three  (1903),  before  me,  the  subscriber,  a  notary 
public,  in  and  for  the  State  and  County  aforesaid,  person¬ 
ally  appeared  D.  G.  Baird,  the  attorney  named  in  the 
foregoing  mortgage,  and  by  virtue  and  in  pursuance  of 
the  authority  therein  conferred  upon  him,  acknowledged 
the  said  mortgage  to  be  the  act  of  the  said  Lehigh  Valley 
Railroad  Company. 

Witness  my  hand  and  notarial  seal  the  day  and  year 
aforesaid. 


:  Seal  of  : 

J.  WM.  ROBBINS,  :J.  Wm.  Robbins, : 

Notary  Public.  : . Not.ary.  . : 

My  commission  expires  March  4th.  1907. 


State  of  Pennsylvania,  j 
County  of  Philadelphia  ) 


I  hereby  certify  that  on  this  thirtieth  day  of  Septem¬ 
ber,  in  the  year  of  our  Lord  One  Thousand  nine  hun¬ 
dred  and  three  (1903),  before  me,  the  subscriber,  a 
notary  public,  in  and  fort  he  State  and  County  aforesaid, 
personally  appeared  Samuel  W.  Morris,  the  attorney 
named  in  the  foregoing  mortgage,  and  by  virtue  and  in 
pursuance  of  the  authority  therein  conferred  upon  him, 
acknowledged  the  said  mortgage  to  be  the  act  of  the 
said  Girard  Trust  Company. 

Witness  my  hand  and  notarial  seal  the  day  and  year 
aforesaid. 


WILLIAM  J.  DICKSON, 
Notary  Public. 


Seal  of 

William  J.  Uickson, 
Notary  Public. 


Commission  expires  May  12th,  1905. 


I  am  not  a  stockholder,  director  or  clerk  in  the  corpora¬ 
tion  for  which  I  hereby  act  as  notary  public. 


91 


State  of  Pennsylvania,,  )  . 

County  of  Philadelphia,  ) 

On  the  30tli  day  of  September,  in  the  year'1903,  before 
me,  personally  cameD.  G.  Baird,  to  me  known,  who  being 
by  me  <duly  sworn,  did  depose  and  say  that  he  resided  in 
the  City  of  Beverly  and  State  of  New  Jersey;  that  he  is 
the  Secretary  of  Lehigh  Valley  Railroad  Company, 
the  corporation  described  in  and  which  executed  the 
above  instrument;  that  he  knew  the  corporate  seal  of 
said  corporation;  that  the  seal  affixed  to  said  instrument 
was  such  corporate  seal ;  that  it  was  so  affixed  by  order 
of  the  Board  of  Directors  of  said  corporation,  and  that 
he  signed  his  name  thereto  by  like  order. 


J.  WM.  ROBBINS, 

Notary  Public. 

My  Commission  expires  MarchMth,  1907. 


Seal  of 

j.  Wm.  Robbins. 
Notary  Public. 


State  of  Pennsylvania, 
County  of  Philadelphia, 


ss. 


On  the  thirtieth  day  of  September,  in  the  year  1903,  be¬ 
fore  me,  personally  cameE.  B.  Morris,  to  me  known,  who 
being  by  me  duly  sworn,  did  depose  and  say  that  he  re¬ 
sided  in  the  County  of  Montgomery  and  State  of  Penn¬ 
sylvania;  that  he  is  the  President  of  Girard  Trust  Com¬ 
pany,  the  corporation  described  in  and  which  executed 
the  above  instrument;  that  he  knew  the  corporate  seal  of 
said  corporation ;  that  the  seal  affixed  to  said  instrument 
was  such  corporate  seal;  that  it  was  so  affixed  by  order 
of  the  Board  of  Directors  of  said  corporation,  and  that 
he  signed  his  name  thereto  by  like  order. 


WILLIAM  J.  DICKSON, 

Notary  Public, 

Commission  expires  May  12,  1905. 


Seal  of 

William  J.  Dickson 
Notary  Public. 


92 


State  of  Pennsylvania,  j  . 

County  of  Philadelphia  ) 

Be  it  remembered,  that  on  this  30th  day  of  September, 
A.  D.,  1903,  before  me,  the  subscriber,  a  Notary 

Public  in  and  for  the  State  and  County  aforesaid 
personally  appeared  David  G.  Baird  who,  being  by 
me  duly  sworn  does  depose  and  make  proof  to  my 
satisfaction,  that  he  is  the  Secretary  of  Lehigh  Valley 
Railroad  Company  party  to  the  foregoing  mortgage; 
that  he  well  knows  the  corporate  seal  of  the 
said  Lehigh  Valley  Railroad  Company,  that  the 
seal  thereto  affixed  is  the  proper  corporate  seal  of  the 
said  Company;  that  the  same  was  so  affixed  thereto,  and 
the  said  mortgage  signed  and  delivered  by  E.  B.  Thomas, 
who  was,  at  the  date  and  execution  thereof,  the 
President  of  the  said  Company,  in  the  presence  of 
deponent,  as  the  voluntary  act  and  deed  of  the  said  Com¬ 
pany;  and  that  deponent  thereupon  signed  the  same  as 
subscribing  and  attesting  witness. 

D.  G.  BAIRD. 


Subscribed  and  sworn  to  before^  me,  | 
the  day  and  year  last  above  written.  ) 

J.  Wm.  Robbins, 
Notary  Public. 


My  Commission  expires  March  4th,  1907. 


Seal  of 

J.  Wm.  Robbins, 
Notary  Public. 
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State  of  Pennsylvania,  )  gg . 

County  of  Philadelphia,  j 

Be  it  remembered,  that  on  this  thirtieth  day  of 
September,  A.  D.,  1903,  before  me,  the  subscriber,  a 
Notary  Public  in  and  for  the  State  and  County  afore¬ 
said  personally  appeared  E.  S.  Page,  who,  being  by 
me  duly  sworn,  does  depose  and  make  proof  to  my 
satisfaction,  that  he  is  the  Secretary  of  Girard  Trust 
Company  party  to  the  foregoing  mortgage  that  he 
well  knows  the  corporate  seal  of  the  said  Girard  Trust 
Company,  that  the  seal  thereto  affixed  is  the  proper  cor¬ 
porate  seal  of  the  said  Company ;  that  the  same  was  so 
affixed  thereto,  and  the  said  mortgage  signed  and  deliver¬ 
ed  by  E.  B.  Morris,  who  was,  at  the  date  and  execu¬ 
tion  thereof,  the  President  of  the  said  Company,  in 
the  presence  of  deponent,  as  the  voluntary  act  and  deed 
of  the  said  Company;  and  that  deponent  thereupon  signed 
the  same  as  subscribing  and  attesting  witness. 


E.  S.  PAGE. 


Subscribed  and  sworn  to  before  me 
the  day  and  year  last  above  written. 


William  J.  Dickson, 

Notary  Public. 


Seal  of 

William  J.  Dickson, 
Notary  Public. 


Commission  expires  May  12,  1905. 
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